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EXPLANATORY NOTE

 
This Registra�on Statement on Form S-8 (this “Registra�on Statement”) is filed by Ultragenyx Pharmaceu�cal Inc. (the “Registrant”) to register (i) 

4,500,000 shares of the Registrant’s common stock, par value $0.001 per share (“Common Stock”), that may be offered and issued under the Ultragenyx 
Pharmaceu�cal Inc. 2023 Incen�ve Plan (the “2023 Plan”), (ii) an addi�onal 1,400,000 shares of Common Stock that may be offered and sold pursuant to 
the Amended and Restated Ultragenyx Pharmaceu�cal Inc. 2014 Employee Stock Purchase Plan (as amended and restated, the “ESPP”), and (iii) an 
addi�onal 350,000 shares of Common Stock that may be offered and issued under the Ultragenyx Pharmaceu�cal Inc. Employment Inducement Plan (as 
amended, the “Inducement Plan”), pursuant to the First Amendment to the Inducement Plan, for the grant of inducement awards for employment with 
the Registrant pursuant to Nasdaq Lis�ng Rule 5635(c)(4).

 
The informa�on contained in the Registrant’s registra�on statements on Form S-8 filed with the Securi�es and Exchange Commission (the “SEC”) 

(SEC File Nos. 333-194773, 333-201843, 333-209729, 333-216110, 333-223124, 333-229746, 333-236428, 333-253007, 333-262751, and 333-269840) 
together with all exhibits filed therewith or incorporated therein by reference, are hereby incorporated by reference pursuant to General Instruc�on E to 
Form S-8, and the shares of Common Stock registered hereunder with respect to the ESPP and the Inducement Plan are in addi�on to the shares of 
Common Stock registered on such registra�on statements.

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

Item 1.                   Plan Informa�on. 
 

The documents containing the informa�on specified in Part I of this Registra�on Statement will be delivered to employees as specified by Rule 
428(b)(1) of the Securi�es Act of 1933, as amended (the “Securi�es Act”). In accordance with the instruc�ons to Part I of Form S-8, such documents are 
not being filed with the SEC either as part of this Registra�on Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the 
Securi�es Act. Such documents and the documents incorporated by reference in this Registra�on Statement pursuant to Item 3 of Part II of Form S-8, 
taken together, cons�tute a prospectus that meets the requirements of Sec�on 10(a) of the Securi�es Act.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.                   Incorpora�on of Certain Documents by Reference. 
 

The following documents, which have previously been filed by the Registrant with the SEC pursuant to the Securi�es Act and pursuant to the 
Securi�es Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference herein and shall be deemed to be a part hereof:

 
(a)       the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022 filed with the SEC on February 17, 2023;
 
(b)       the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2023 filed with the SEC on May 5, 2023;
 
(c)       the Registrant’s Current Reports on Form 8-K filed with the SEC on March 14, 2023,March 23, 2023, May 17, 2023, and June 5, 2023 (Item 8.01 
only); and
 
(d)       the descrip�on of the Common Stock contained in Exhibit No. 4.3 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended 
December 31, 2019 filed with the SEC on February 14, 2020, including all amendments or reports filed for the purpose of upda�ng such descrip�on.
 

In addi�on, all documents subsequently filed by the Registrant with the SEC pursuant to Sec�ons 13(a), 13(c), 14 and 15(d) of the Exchange Act, 
prior to the filing of a post-effec�ve amendment to this Registra�on Statement which indicate that all securi�es offered hereby have been sold or which 
deregisters all securi�es remaining unsold, shall be deemed to be incorporated by reference in this Registra�on Statement and to be a part hereof from 
the date of filing of such documents. Notwithstanding the foregoing, 

https://www.sec.gov/Archives/edgar/data/1515673/000119312514112551/d692808ds8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000119312515031867/d852721ds8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000119312516478799/d131877ds8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459017001715/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459018002676/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459019003350/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459020004686/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/0001515673/000156459021005615/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459022005225/rare-s8.htm
https://www.sec.gov/Archives/edgar/data/1515673/000095017023003098/rare_2023-02-16-s-8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1515673/000095017023003096/rare-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1515673/000095017023018017/rare-20230331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001515673/000095017023007720/rare-20230314.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001515673/000095017023009543/rare-20230320.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1515673/000095017023022610/rare-20230517.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001515673/000095017023026375/rare-20230605.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459020004667/rare-ex43_731.htm


unless specifically stated to the contrary, none of the informa�on that the Registrant discloses under Items 2.02 or 7.01 of any Current Report on Form 8-
K that it may from �me to �me furnish to the SEC will be incorporated by reference into, or otherwise included in, this Registra�on Statement.

 
Any statement, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein shall be 

deemed to be modified or superseded for purposes of this Registra�on Statement to the extent that a statement contained herein or therein or in any 
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such 
statement so modified or superseded shall not be deemed, except as so modified or superseded, to cons�tute a part of this Registra�on Statement.
 
Item 4.                   Descrip�on of Securi�es.
 

Not applicable.
 
Item 5.                   Interests of Named Experts and Counsel. 
 

Not applicable.
 
Item 6.                   Indemnifica�on of Directors and Officers.
 

Sec�on 145(a) of the Delaware General Corpora�on Law provides, in general, that a corpora�on may indemnify any person who was or is a party 
or is threatened to be made a party to any threatened, pending or completed ac�on, suit or proceeding, whether civil, criminal, administra�ve or 
inves�ga�ve (other than an ac�on by or in the right of the corpora�on), because he or she is or was a director, officer, employee or agent of the 
corpora�on, or is or was serving at the request of the corpora�on as a director, officer, employee or agent of another corpora�on, partnership, joint 
venture, trust or other enterprise, against expenses (including a�orneys’ fees), judgments, fines and amounts paid in se�lement actually and reasonably 
incurred by the person in connec�on with such ac�on, suit or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed 
to be in or not opposed to the best interests of the corpora�on and, with respect to any criminal ac�on or proceeding, had no reasonable cause to believe 
his or her conduct was unlawful.
 

Sec�on 145(b) of the Delaware General Corpora�on Law provides, in general, that a corpora�on may indemnify any person who was or is a party 
or is threatened to be made a party to any threatened, pending or completed ac�on or suit by or in the right of the corpora�on to procure a judgment in 
its favor because the person is or was a director, officer, employee or agent of the corpora�on, or is or was serving at the request of the corpora�on as a 
director, officer, employee or agent of another corpora�on, partnership, joint venture, trust or other enterprise, against expenses (including a�orneys’ 
fees) actually and reasonably incurred by the person in connec�on with the defense or se�lement of such ac�on or suit if he or she acted in good faith 
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corpora�on, except that no indemnifica�on shall be 
made with respect to any claim, issue or ma�er as to which he or she shall have been adjudged to be liable to the corpora�on unless and only to the 
extent that the Court of Chancery or other adjudica�ng court determines that, despite the adjudica�on of liability but in view of all of the circumstances 
of the case, he or she is fairly and reasonably en�tled to indemnity for such expenses which the Court of Chancery or other adjudica�ng court shall deem 
proper.

 
Sec�on 145(g) of the Delaware General Corpora�on Law provides, in general, that a corpora�on may purchase and maintain insurance on behalf 

of any person who is or was a director, officer, employee or agent of the corpora�on, or is or was serving at the request of the corpora�on as a director, 
officer, employee or agent of another corpora�on, partnership, joint venture, trust or other enterprise against any liability asserted against such person 
and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not the corpora�on would have the power to 
indemnify the person against such liability under Sec�on 145 of the Delaware General Corpora�on Law.

 
Ar�cle VI of the Registrant’s amended and restated cer�ficate of incorpora�on (the “Charter”) provides that no director of the Registrant shall be 

personally liable to the Registrant or its stockholders for monetary damages for any breach of fiduciary duty as a director, except for liability (1) for any 
breach of the director’s duty of loyalty to the Registrant or its stockholders, (2) for acts or omissions not in good faith or which involve inten�onal 
misconduct or a knowing viola�on of law, (3) in respect of unlawful dividend payments or stock redemp�ons or repurchases, or (4) for any transac�on 
from which the director derived an improper personal benefit. In addi�on, the Charter provides that if the Delaware General Corpora�on Law is amended 
to authorize the further elimina�on or limita�on of the liability of directors, then the liability of a director of the Registrant shall be eliminated or limited 
to the fullest extent permi�ed by the Delaware General Corpora�on Law, as so amended.

 



Ar�cle VI of the Charter further provides that any repeal or modifica�on of such ar�cle by the Registrant’s stockholders or amendment to the 
Delaware General Corpora�on Law will not adversely affect any right or protec�on exis�ng at the �me of such repeal or modifica�on with respect to any 
acts or omissions occurring before such repeal or modifica�on of a director serving at the �me of such repeal or modifica�on.

 
The Registrant has entered into indemnifica�on agreements with each of its directors and execu�ve officers. These agreements provide that the 

Registrant will indemnify each of its directors and such officers to the fullest extent permi�ed by law and the Charter.
 
The Registrant also maintains an insurance policy that covers certain liabili�es of its directors and officers arising out of claims based on acts or 

omissions in their capaci�es as directors or officers.
 
Item 7.                   Exemp�on from Registra�on Claimed.
 
Not applicable.
 
Item 8.                   Exhibits. 
 

Exhibit 
No.

Exhibit Descrip�on Incorporated by Reference Filed 
HerewithForm Date Number

4.1 Amended and Restated Cer�ficate of Incorpora�on of 
Ultragenyx Pharmaceu�cal Inc.

8-K 2/5/2014 3.1  

4.2 Amended and Restated Bylaws of Ultragenyx 
Pharmaceu�cal Inc.

8-K 2/5/2014 3.2  

4.3 Form of Common Stock Cer�ficate S-1 11/8/2013 4.2  
4.4 2023 Incen�ve Plan    X
4.5 Amended and Restated 2014 Employee Stock Purchase 

Plan
   X

4.6 Employment Inducement Plan 10-K 2/12/2021 10.43  
4.7 First Amendment to Employment Inducement Plan    X
5.1 Opinion of Gibson, Dunn & Crutcher LLP    X
23.1 Consent of Independent Registered Public Accoun�ng 

Firm
   X

23.2 Consent of Gibson, Dunn & Crutcher LLP (included in 
Exhibit 5.1)

   X

24.1 Power of A�orney (included on the signature page to this 
Registra�on Statement)

   X

107.1 Filing Fee Table    X
 
Item 9.                   Undertakings.
 
(a) The undersigned Registrant hereby undertakes:                   
 
(1) To file, during any period in which offers or sales are being made, a post-effec�ve amendment to this Registra�on Statement:                                         
 
(i) To include any prospectus required by Sec�on 10(a)(3) of the Securi�es Act;                                         
 
(ii) To reflect in the prospectus any facts or events arising a�er the effec�ve date of the Registra�on Statement (or the most recent post-effec�ve 
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the informa�on set forth in the Registra�on Statement. 
Notwithstanding the foregoing, any increase or decrease in volume of securi�es offered (if the total dollar value of securi�es offered would not exceed 
that which was registered) and any devia�on from the low or high end of the es�mated maximum offering range may be reflected in the form of 
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the 
maximum aggregate offering price set forth in the “Calcula�on of Registra�on Fee” table in the effec�ve registra�on statement; and                                          
 
(iii)  To include any material informa�on with respect to the plan of distribu�on not previously disclosed in the Registra�on Statement or any material 
change to such informa�on in the Registra�on Statement; 

https://www.sec.gov/Archives/edgar/data/1515673/000119312514036944/d670959dex31.htm
https://www.sec.gov/Archives/edgar/data/1515673/000119312514036944/d670959dex32.htm
https://www.sec.gov/Archives/edgar/data/1515673/000119312513435507/d601113dex42.htm
https://www.sec.gov/Archives/edgar/data/1515673/000156459021005610/rare-ex1043_602.htm


 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the informa�on required to be included in a post-effec�ve amendment by those 
paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Sec�on 13 or Sec�on 15(d) of the Exchange Act that are 
incorporated by reference in the Registra�on Statement.                    
 
(2) That, for the purpose of determining any liability under the Securi�es Act, each such post-effec�ve amendment shall be deemed to be a new 
registra�on statement rela�ng to the securi�es offered therein, and the offering of such securi�es at that �me shall be deemed to be the ini�al bona fide 
offering thereof.                    
 
(3) To remove from registra�on by means of a post-effec�ve amendment any of the securi�es being registered which remain unsold at the termina�on of 
the offering.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securi�es Act, each filing of the Registrant’s 
annual report pursuant to Sec�on 13(a) or Sec�on 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual 
report pursuant to Sec�on 15(d) of the Exchange Act) that is incorporated by reference in the Registra�on Statement shall be deemed to be a new 
registra�on statement rela�ng to the securi�es offered therein, and the offering of such securi�es at that �me shall be deemed to be the ini�al bona fide 
offering thereof. 
 
(h) Insofar as indemnifica�on for liabili�es arising under the Securi�es Act may be permi�ed 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 SEC such indemnifica�on is against public 
policy as expressed in the Securi�es Act and is, therefore, unenforceable. In the event that a claim for indemnifica�on against such liabili�es (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 
ac�on, suit or proceeding) is asserted by such director, officer or controlling person in connec�on with the securi�es being registered, the Registrant will, 
unless in the opinion of its counsel the ma�er has been se�led by controlling precedent, submit to a court of appropriate jurisdic�on the ques�on 
whether such indemnifica�on by it is against public policy as expressed in the Securi�es Act and will be governed by the final adjudica�on of such issue.
 
 



SIGNATURES 
 

Pursuant to the requirements of the Securi�es Act, the Registrant cer�fies that it has reasonable grounds to believe that it meets all of the requirements 
for filing on Form S-8 and has duly caused this Registra�on Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City 
of Novato, State of California, on June 8, 2023.
 

ULTRAGENYX PHARMACEUTICAL INC.
By:  /s/ Emil D. Kakkis
Name: Emil D. Kakkis, M.D., Ph.D.
Title: President and Chief Execu�ve Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby cons�tutes and appoints each of Emil D. Kakkis, M.D., 
Ph.D. and Theodore A. Huizenga and each of them ac�ng individually, as his or her true and lawful a�orneys-in-fact and agents, each with full power of 
subs�tu�on and resubs�tu�on in each of them singly, for him or her and in his or her name, place and stead, and in any and all capaci�es, to sign any and 
all amendments (including post-effec�ve amendments) to this Registra�on Statement, and to file the same, with all exhibits thereto and other documents 
in connec�on therewith, with the SEC, gran�ng to the a�orneys-in-fact and agents, and each of them, full power and authority to do and perform each 
and every act and thing requisite or necessary to be done in or about the premises, as full to all intents and purposes as he or she might or could do in 
person, hereby ra�fying and confirming all that the a�orneys-in-fact and agents or any of each of them or their subs�tutes may lawfully do or cause to be 
done by virtue hereof.
 
Pursuant to the requirements of the Securi�es Act, this Registra�on Statement has been signed by the following persons in the capaci�es indicated on the 
dates indicated.
 

Signature Title Date
 

/s/ Emil D. Kakkis
 Emil D. Kakkis, M.D., Ph.D..

 
Director, President and Chief Execu�ve Officer

(Principal Execu�ve Officer and Principal Financial Officer)
June 8, 2023

 

/s/ Theodore A. Huizenga
 Theodore A. Huizenga

 
Senior Vice President and Chief Accoun�ng Officer

(Principal Accoun�ng Officer)
June 8, 2023

 

/s/ Daniel G. Welch
 Daniel G. Welch

Chairman of the Board June 8, 2023

 

/s/ Deborah Dunsire
Deborah Dunsire, M.D.

Director June 8, 2023

 

/s/ Ma�hew K. Fust
 Ma�hew K. Fust

Director June 8, 2023

 

/s/ Michael Narachi
 Michael Narachi

Director June 8, 2023

 

/s/ Amrit Ray
 Amrit Ray, M.D.

Director June 8, 2023

 

/s/ Corsee D. Sanders
 Corsee D. Sanders, Ph.D.

Director June 8, 2023

 

/s/ Shehnaaz Suliman
 Shehnaaz Suliman, M.D.

Director June 8, 2023

 





 
Exhibit 4.4

ULTRAGENYX PHARMACEUTICAL INC.
2023 INCENTIVE PLAN 

1. DEFINED TERMS

Exhibit A, which is incorporated by reference, defines the terms used in the Plan and sets forth certain opera�onal rules 
related to those terms.  

2. PURPOSE

The Plan has been established to advance the interests of the Company by providing for the grant to Par�cipants of 
Stock-based and other incen�ve Awards.

3. ADMINISTRATION

The Administrator has discre�onary authority, subject only to the express provisions of the Plan, to (a) interpret and 
construe the Plan, any rules and regula�ons under the Plan and the terms and condi�ons of any Award; (b) determine eligibility 
for and grant Awards; (c) determine, modify or waive the terms and condi�ons of any Award; (d) prescribe forms, rules and 
procedures rela�ng to the Plan; (e) establish and verify the extent of sa�sfac�on of any Performance Criteria or other condi�ons 
applicable to the grant, issuance, reten�on, ves�ng, exercisability or se�lement of any Award; (f) determine the extent to which 
adjustments are required pursuant to Sec�on 7; (g) approve correc�ons in the documenta�on or administra�on of any Award; 
and otherwise do all things necessary or appropriate to carry out the purposes of the Plan.  Determina�ons of the Administrator 
made under the Plan will be conclusive and will bind all par�es. 

4. LIMITS ON AWARDS UNDER THE PLAN

(a) Number of Shares.  

(i) The maximum number of shares of Stock that may be delivered in sa�sfac�on of Awards under the Plan 
is (A) 4,500,000, plus (B) the number of shares of Stock subject to any Award outstanding under a Prior Plan as of the Effec�ve 
Date that a�er the Effec�ve Date are not issued because such Award is forfeited, canceled, terminates, expires or otherwise 
lapses without being exercised (to the extent applicable), or is se�led in cash.  Up to 4,500,000 shares of Stock may be issued in 
sa�sfac�on of ISOs, but nothing in this Sec�on 4(a) will be construed as requiring that any, or any fixed number of, ISOs be 
awarded under the Plan. The limits set forth in this Sec�on 4(a) shall be construed to comply with Sec�on 422. 

(ii) For purposes of this Sec�on 4(a), if an outstanding Award is forfeited, canceled, terminates, expires or 
otherwise lapses without being exercised (to the extent applicable), or is se�led in cash, the shares of Stock allocable to the 
terminated por�on of such Award or such forfeited shares of Stock shall again be available for issuance under the Plan. 
Notwithstanding 

 



 
the foregoing, the following shares shall not be available for issuance under the Plan: (A) shares withheld from an Award under 
the Plan or a Prior Plan to sa�sfy the tax withholding obliga�ons with respect to such Award, (B) shares withheld from an Award 
under the Plan or a Prior Plan in payment of the exercise price of an Award requiring exercise, (C) shares repurchased on the 
open market by the Company using proceeds from the exercise price paid with respect to Awards under the Plan or a Prior Plan, 
or (D) gross shares subject to an SAR granted under the Plan or a Prior Plan that are not issued in connec�on with the Stock-
se�lement of such SAR.

(b)Type of Shares.  Stock delivered by the Company under the Plan may be authorized but unissued Stock or previously 
issued Stock acquired by the Company.  No frac�onal shares of Stock will be delivered under the Plan.

(c) Limit on Non-Employee Director Compensa�on.  The aggregate dollar value of equity-based (based on the grant 
date fair value of equity-based Awards determined for financial repor�ng purposes) and cash compensa�on granted under the 
Plan or otherwise to any non-employee director shall not exceed $900,000 during any calendar year for services provided as a 
non-employee director; provided, however, that in the calendar year in which a non-employee director first joins the Board or 
during any calendar year in which a non-employee director is designated as Chairman of the Board or Lead Director, the 
maximum aggregate dollar value of equity-based and cash compensa�on granted to the non-employee director may be up to 
$1,500,000.

5. ELIGIBILITY AND PARTICIPATION

The Administrator will select Par�cipants from among key Employees and directors of, and consultants and advisors to, 
the Company and its Affiliates.  Eligibility for ISOs is limited to individuals described in the first sentence of this Sec�on 5 who 
are employees of the Company or of a “parent corpora�on” or “subsidiary corpora�on” of the Company as those terms are 
defined in Sec�on 424 of the Code.  Eligibility for Stock Op�ons other than ISOs is limited to individuals described in the first 
sentence of this Sec�on 5 who are providing direct services on the date of grant of the Stock Op�on to the Company or to a 
subsidiary of the Company that would be described in the first sentence of Sec�on 1.409A-1(b)(5)(iii)(E) of the Treasury 
Regula�ons.

6. RULES APPLICABLE TO AWARDS

(a) All Awards.

(i) Award Provisions.  The Administrator will determine the terms of all Awards, subject to the limita�ons 
provided herein.  By accep�ng (or, under such rules as the Administrator may prescribe, being deemed to have accepted) an 
Award, the Par�cipant will be deemed to have agreed to the terms of the Award and the Plan.  Notwithstanding any provision of 
this Plan to the contrary, awards of an acquired company that are converted, replaced or adjusted in connec�on with the 
acquisi�on may contain terms and condi�ons that are inconsistent with the terms and condi�ons specified herein, as 
determined by the Administrator.
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(ii) Term of Plan.  No Awards may be made a�er 10 years from the Effec�ve Date, but previously granted 

Awards may con�nue beyond that date in accordance with their terms. Notwithstanding the foregoing, no ISOs may be granted 
a�er 10 years from Date of Adop�on.

(iii) Transferability.  Neither ISOs nor, except as the Administrator otherwise expressly provides in 
accordance with the second sentence of this Sec�on 6(a)(iii), other Awards may be transferred other than by will or by the laws 
of descent and distribu�on.  During a Par�cipant’s life�me, ISOs (and, except as the Administrator otherwise expressly provides 
in accordance with the second sentence of this Sec�on 6(a)(iii), SARs and NSOs) may be exercised only by the Par�cipant.  The 
Administrator may permit the gratuitous transfer (i.e., transfer not for value) of Awards other than ISOs to any transferee 
eligible to be covered by the provisions of Form S-8 (under the Securi�es Act), subject to such limita�ons as the Administrator 
may impose.

(iv) Ves�ng, etc.  The Administrator will determine the �me or �mes at which an Award will vest or become 
exercisable and the terms on which a Stock Op�on or SAR will remain exercisable.  Without limi�ng the foregoing, the 
Administrator may at any �me accelerate the ves�ng or exercisability of an Award, regardless of any adverse or poten�ally 
adverse tax or other consequences resul�ng from such accelera�on.  Unless the Administrator expressly provides otherwise, 
however, the following rules will apply if a Par�cipant’s Employment ceases:

(A)Immediately upon the cessa�on of the Par�cipant’s Employment and except as provided in (B) and 
(C) below, each Stock Op�on and SAR that is then held by the Par�cipant or by the Par�cipant’s permi�ed transferees, 
if any, will cease to be exercisable and will terminate and all other Awards that are then held by the Par�cipant or by 
the Par�cipant’s permi�ed transferees, if any, to the extent not already vested will be forfeited.

(B)Subject to (C) and (D) below, all Stock Op�ons and SARs held by the Par�cipant or the Par�cipant’s 
permi�ed transferees, if any, immediately prior to the cessa�on of the Par�cipant’s Employment, to the extent then 
exercisable, will remain exercisable for the lesser of (i) a period of three months or (ii) the period ending on the latest 
date on which such Stock Op�on or SAR could have been exercised without regard to this Sec�on 6(a)(iv), and will 
thereupon immediately terminate.

(C)All Stock Op�ons and SARs held by a Par�cipant or the Par�cipant’s permi�ed transferees, if any, 
immediately prior to the Par�cipant’s death, to the extent then exercisable, will remain exercisable for the lesser of (i) 
the one year period ending with the first anniversary of the Par�cipant’s death or (ii) the period ending on the latest 
date on which such Stock Op�on or SAR could have been exercised without regard to this Sec�on 6(a)(iv), and will 
thereupon immediately terminate.
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(D)All Stock Op�ons and SARs (whether or not exercisable) held by a Par�cipant or the Par�cipant’s 

permi�ed transferees, if any, immediately prior to the cessa�on of the Par�cipant’s Employment will immediately 
terminate upon such no�ce of cessa�on of Employment if the termina�on is for Cause or occurs in circumstances that 
in the sole determina�on of the Administrator would have cons�tuted grounds for the Par�cipant’s Employment to be 
terminated for Cause. 

(v) Addi�onal Restric�ons.  The Administrator may cancel, rescind, withhold or otherwise limit or restrict 
any Award at any �me if the Par�cipant is not in compliance with all applicable provisions of the Award agreement and the Plan, 
or if the Par�cipant breaches any agreement with the Company or its Affiliates with respect to confiden�ality.  Without limi�ng 
the generality of the foregoing, the Administrator may recover Awards made under the Plan and payments under or gain in 
respect of any Award to the extent required to comply with Company policy, including any clawback or recoupment policy 
adopted by the Company, with Sec�on 10D of the Securi�es Exchange Act of 1934, as amended, or any stock exchange or 
similar rule adopted thereunder. 

(vi) Taxes.  The delivery, ves�ng and reten�on of Stock, cash or other property under an Award are 
condi�oned upon full sa�sfac�on by the Par�cipant of all tax withholding requirements with respect to the Award.  The 
Administrator will prescribe such rules for the withholding of taxes as it deems necessary.  The Administrator may, but need not, 
hold back shares of Stock from an Award or permit a Par�cipant to tender previously owned shares of Stock in sa�sfac�on of tax 
withholding requirements (but not in excess of the maximum statutory withholding rate). 

(vii) Dividend Equivalents, Etc.  The Administrator may provide for the payment of amounts (on terms and 
subject to condi�ons established by the Administrator, except to the extent provided otherwise in this Sec�on 6(a)(vii)) in lieu of 
cash dividends or other cash distribu�ons with respect to Stock subject to an Award whether or not the holder of such Award is 
otherwise en�tled to share in the actual dividend or distribu�on in respect of such Award.  Any en�tlement to dividend 
equivalents or similar en�tlements will be established and administered either consistent with an exemp�on from, or in 
compliance with, the requirements of Sec�on 409A.  Dividends or dividend equivalent amounts payable in respect of Awards 
shall be subject to the same limits or restric�ons as the Awards to which they relate and shall not be payable un�l such Awards 
vest.  Notwithstanding the foregoing, no Stock Op�ons or SARs shall provide for payment or accrual of dividends or dividend 
equivalents.

(viii) Rights Limited.  Nothing in the Plan will be construed as giving any person the right to con�nued 
employment or service with the Company or its Affiliates, or any rights as a stockholder except as to shares of Stock actually 
issued under the Plan.  The loss of exis�ng or poten�al profit in Awards will not cons�tute an element of damages in the event 
of termina�on of Employment for any reason, even if the termina�on is in viola�on of an obliga�on of the Company or any 
Affiliate to the Par�cipant.
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(ix) Coordina�on with Other Plans.  Awards under the Plan may be granted in tandem with, or in 

sa�sfac�on of or subs�tu�on for, other Awards under the Plan or awards made under other compensatory plans or programs of 
the Company or its Affiliates.  For example, but without limi�ng the generality of the foregoing, awards under other 
compensatory plans or programs of the Company or its Affiliates may be se�led in Stock (including, without limita�on, 
Unrestricted Stock) if the Administrator so determines, in which case the shares delivered will be treated as awarded under the 
Plan (and will reduce the number of shares therea�er available under the Plan in accordance with the rules set forth in Sec�on 
4).  

(x) Sec�on 409A.  Each Award will contain such terms as the Administrator determines, and will be 
construed and administered, such that the Award either qualifies for an exemp�on from the requirements of Sec�on 409A or 
sa�sfies such requirements.

(b)Stock Op�ons and SARs.

(i) Time and Manner of Exercise.  Unless the Administrator expressly provides otherwise, no Stock Op�on 
or SAR will be deemed to have been exercised un�l the Administrator receives a no�ce of exercise (in form acceptable to the 
Administrator), which may be an electronic no�ce, signed (including electronic signature in form acceptable to the 
Administrator) by the appropriate person and accompanied by any payment required under the Award.  A Stock Op�on or SAR 
exercised by any person other than the Par�cipant will not be deemed to have been exercised un�l the Administrator has 
received such evidence as it may require that the person exercising the Award has the right to do so.

(ii) Exercise Price.  The exercise price (or the base value from which apprecia�on is to be measured) of each 
Award requiring exercise will be no less than 100% (or in the case of an ISO granted to a ten-percent shareholder within the 
meaning of Sec�on 422, 110%) of the Fair Market Value of the Stock subject to the Award, determined as of the date of grant, 
or such higher amount as the Administrator may determine in connec�on with the grant.

(iii) Payment of Exercise Price.  Where the exercise of an Award is to be accompanied by payment, payment 
of the exercise price will be by cash or check acceptable to the Administrator or by such other legally permissible means, if any, 
as may be acceptable to the Administrator. 

(iv) Maximum Term.  Stock Op�ons and SARs will have a maximum term not to exceed 10 years from the 
date of grant (or five years from the date of grant in the case of an ISO granted to a ten-percent shareholder described in 
Sec�on 6(b)(ii) above); provided, however, that, if a Par�cipant s�ll holding an outstanding but unexercised NSO or SAR 10 years 
from the date of grant (or, in the case of an NSO or SAR with a maximum term of less than 10 years, such maximum term) is 
prohibited by applicable law from exercising such Stock Op�ons or SARs, and if at such �me the Stock is publicly traded (as 
determined by the Administrator), the maximum term of such Award will instead be deemed to expire on the 30th day following 
the date the Par�cipant is no longer prohibited from engaging in such open market sales.
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(v) No Repricing without Stockholder Approval.  The Company shall not, without stockholder approval 

(except in the case of a change in the Company’s capitaliza�on (as described in Sec�on 7(b)), (A) reduce the exercise price of a 
Stock Op�on or SAR, (B) other than in the case of Covered Transac�on, at any �me when the exercise price of a Stock Op�on or 
SAR is above the Fair Market Value of a share of Stock, cancel and re-grant or exchange such Stock Op�on or SAR for cash or a 
new Award having a lower (or no) exercise price, or (c) take any other ac�on with respect to an Award that would be treated as 
a repricing under generally accepted accoun�ng principles.

(vi) No Reload Grants.  Stock Op�ons shall not be granted under the Plan in considera�on for, and shall not 
be condi�oned upon the delivery of, shares of Stock to the Company in payment of the exercise price and/or tax withholding 
obliga�on under any other employee stock op�on.

7. EFFECT OF CERTAIN TRANSACTIONS

(a) Mergers, etc.  Except as otherwise provided in an Award agreement, the following provisions will apply in the event 
of a Covered Transac�on:

(i) Assump�on or Subs�tu�on.  If the Covered Transac�on is one in which there is an acquiring or surviving 
en�ty, the Administrator may (but, for the avoidance of doubt, need not) provide (i) for the assump�on or con�nua�on of some 
or all outstanding Awards or any por�on thereof or (ii) for the grant of new awards in subs�tu�on therefor by the acquiror or 
survivor or an affiliate of the acquiror or survivor.  Notwithstanding any provision of this Sec�on 7, in the event of a Covered 
Transac�on in which the acquiring or surviving en�ty does not assume or con�nue outstanding Awards or provide for the grant 
of new awards in subs�tu�on therefor, all Awards that are not assumed, con�nued or subs�tuted for shall be treated as follows 
effec�ve immediately prior to the Covered Transac�on: (A) in the case of a Stock Op�on or SAR, the Par�cipant shall have the 
ability to exercise such Stock Op�on or SAR, including any por�on of the Stock Op�on or SAR not previously exercisable, (B) in 
the case of any Award the ves�ng of which is in whole or in part subject to Performance Criteria, all condi�ons to the grant, 
issuance, reten�on, ves�ng or transferability of, or any other restric�ons applicable to, such Award shall immediately lapse and 
the Par�cipant shall have the right to receive a payment based on target level achievement or actual performance through a 
date determined by the Commi�ee, as determined by the Commi�ee, and (C) in the case of any other Award all condi�ons to 
the grant, issuance, reten�on, ves�ng or transferability of, or any other restric�ons applicable to, such Award shall immediately 
lapse.  In no event shall any ac�on be taken pursuant to this Sec�on 7(a)(i) that would change the payment or se�lement date 
of an Award in a manner that would result in the imposi�on of any addi�onal taxes or penal�es pursuant to Sec�on 409A of the 
Code.

(ii) Cash-Out of Awards.  Subject to Sec�on 7(a)(v) below the Administrator may (but, for the avoidance of 
doubt, need not) provide for payment (a “cash-out”), with respect to some or all Awards or any por�on thereof, equal in the 
case of each affected Award or por�on thereof to the excess, if any, of (A) the fair market value of one share of Stock (as 
determined by the Administrator in its reasonable discre�on) �mes the number of shares of Stock subject to the 
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Award or such por�on, over (B) the aggregate exercise or purchase price, if any, under the Award or such por�on (in the case of 
an SAR, the aggregate base value above which apprecia�on is measured), in each case on such payment terms (which need not 
be the same as the terms of payment to holders of Stock) and other terms, and subject to such condi�ons, as the Administrator 
determines; provided, however, that if the fair market value of one share of Stock (as determined by the Administrator in its 
reasonable discre�on) does not exceed the exercise price of such Award, then the Award shall be cancelled without any 
payment of considera�on therefor.

(iii) Accelera�on of Certain Awards.  Subject to Sec�on 7(a)(v) below, the Administrator may (but, for the 
avoidance of doubt, need not) provide that any Award requiring exercise will become exercisable, in full or in part and/or that 
the delivery of any shares of Stock remaining deliverable under any outstanding Award of Stock Units (including Restricted Stock 
Units and Performance Awards to the extent consis�ng of Stock Units) will be accelerated in full or in part, in each case on a 
basis that gives the holder of the Award a reasonable opportunity, as determined by the Administrator, following exercise of the 
Award or the delivery of the shares, as the case may be, to par�cipate as a stockholder in the Covered Transac�on. 

(iv) Termina�on of Awards Upon Consumma�on of Covered Transac�on.  Except as the Administrator may 
otherwise determine in any case, each Award will automa�cally terminate (and in the case of outstanding shares of Restricted 
Stock, will automa�cally be forfeited) upon consumma�on of the Covered Transac�on, other than Awards assumed or 
con�nued pursuant to Sec�on 7(a)(i) above.

(v) Addi�onal Limita�ons.  Any share of Stock and any cash or other property delivered pursuant to Sec�on 
7(a)(ii) or Sec�on 7(a)(iii) above with respect to an Award may, in the discre�on of the Administrator, contain such restric�ons, if 
any, as the Administrator deems appropriate to reflect any Performance Criteria or other ves�ng condi�ons to which the Award 
was subject and that did not lapse (and were not sa�sfied) in connec�on with the Covered Transac�on.  For purposes of the 
immediately preceding sentence, a cash-out under Sec�on 7(a)(ii) above or accelera�on under Sec�on 7(a)(iii) above will not, in 
and of itself, be treated as the lapsing (or sa�sfac�on) of a Performance Criteria or other ves�ng condi�on.  In the case of 
Restricted Stock that does not vest and is not forfeited in connec�on with the Covered Transac�on, the Administrator may 
require that any amounts delivered, exchanged or otherwise paid in respect of such Stock in connec�on with the Covered 
Transac�on be placed in escrow or otherwise made subject to such restric�ons as the Administrator deems appropriate to carry 
out the intent of the Plan. 

(b)Changes in and Distribu�ons With Respect to Stock.

(i) Basic Adjustment Provisions.  In the event of a stock dividend, stock split or combina�on of shares 
(including a reverse stock split), recapitaliza�on or other change in the Company’s capital structure that cons�tutes an equity 
restructuring within the meaning of FASB ASC 718, the Administrator will make appropriate adjustments to the maximum 
number of shares specified in Sec�on 4(a) that may be delivered under the Plan and will also make 
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appropriate adjustments to the number and kind of shares of stock or securi�es subject to Awards then outstanding or 
subsequently granted, any exercise prices rela�ng to Awards and any other provision of Awards affected by such change. 

(ii) Certain Other Adjustments.  The Administrator may also make adjustments of the type described in 
Sec�on 7(b)(i) above to take into account distribu�ons to stockholders other than those provided for in Sec�on 7(a) and 7(b)(i), 
or any other event, if the Administrator determines that adjustments are appropriate to avoid distor�on in the opera�on of the 
Plan, having due regard for the qualifica�on of ISOs under Sec�on 422 and the requirements of Sec�on 409A, where applicable. 

(iii) Con�nuing Applica�on of Plan Terms.  References in the Plan to shares of Stock will be construed to 
include any stock or securi�es resul�ng from an adjustment pursuant to this Sec�on 7.

8. LEGAL CONDITIONS ON DELIVERY OF STOCK

The Company will not be obligated to deliver any shares of Stock pursuant to the Plan or to remove any restric�on from 
shares of Stock previously delivered under the Plan un�l: (i) the Company is sa�sfied that all legal ma�ers in connec�on with the 
issuance and delivery of such shares have been addressed and resolved; (ii) if the outstanding Stock is at the �me of delivery 
listed on any stock exchange or na�onal market system, the shares to be delivered have been listed or authorized to be listed on 
such exchange or system upon official no�ce of issuance; and (iii) all condi�ons of the Award have been sa�sfied or waived.  The 
Company may require, as a condi�on to exercise of the Award, such representa�ons or agreements as counsel for the Company 
may consider appropriate to avoid viola�on of the Securi�es Act or any applicable state or non-U.S. securi�es law.  Any Stock 
required to be issued to Par�cipants under the Plan will be evidenced in such manner as the Administrator may deem 
appropriate, including book-entry registra�on or delivery of stock cer�ficates.  In the event that the Administrator determines 
that Stock cer�ficates will be issued to Par�cipants under the Plan, the Administrator may require that cer�ficates evidencing 
Stock issued under the Plan bear an appropriate legend reflec�ng any restric�on on transfer applicable to such Stock, and the 
Company may hold the cer�ficates pending lapse of the applicable restric�ons.

9. AMENDMENT AND TERMINATION

The Administrator may at any �me or �mes amend the Plan or any outstanding Award for any purpose which may at 
the �me be permi�ed by law, and may at any �me terminate the Plan as to any future grants of Awards; provided, that except 
as otherwise expressly provided in the Plan the Administrator may not, without the Par�cipant’s consent, alter the terms of an 
Award so as to affect materially and adversely the Par�cipant’s rights under the Award, unless the Administrator expressly 
reserved the right to do so at the �me the Award was granted.  Any amendments to the Plan will be condi�oned upon 
stockholder approval only to the extent, if any, such approval is required by law (including the Code and applicable stock 
exchange requirements), as determined by the Administrator. 
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10. OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Award will not in any way affect the Company’s right to Award a person 
bonuses or other compensa�on in addi�on to Awards under the Plan.

11. MISCELLANEOUS

(a) Waiver of Jury Trial.  By accep�ng an Award under the Plan and to the extent permi�ed under applicable law, each 
Par�cipant waives any right to a trial by jury in any ac�on, proceeding or counterclaim concerning any rights under the Plan and 
any Award, or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the 
future may be delivered in connec�on therewith, and agrees that any such ac�on, proceedings or counterclaim will be tried 
before a court and not before a jury.  By accep�ng an Award under the Plan, each Par�cipant cer�fies that no officer, 
representa�ve, or a�orney of the Company has represented, expressly or otherwise, that the Company would not, in the event 
of any ac�on, proceeding or counterclaim, seek to enforce the foregoing waivers.  Notwithstanding anything to the contrary in 
the Plan, nothing herein is to be construed as limi�ng the ability of the Company and a Par�cipant to agree to submit disputes 
arising under the terms of the Plan or any Award made hereunder to binding arbitra�on or as limi�ng the ability of the 
Company to require any eligible individual to agree to submit such disputes to binding arbitra�on as a condi�on of receiving an 
Award hereunder. 

(b)Limita�on of Liability.  Notwithstanding anything to the contrary in the Plan, neither the Company, nor any Affiliate, 
nor the Administrator, nor any person ac�ng on behalf of the Company, any Affiliate, or the Administrator, will be liable to any 
Par�cipant or to the estate or beneficiary of any Par�cipant or to any other holder of an Award by reason of any accelera�on of 
income, or any addi�onal tax (including any interest and penal�es), asserted by reason of the failure of an Award to sa�sfy the 
requirements of Sec�on 422 or Sec�on 409A or by reason of Sec�on 4999 of the Code, or otherwise asserted with respect to 
the Award. 

12. ESTABLISHMENT OF SUB-PLANS

The Administrator may from �me to �me establish one or more sub-plans under the Plan for purposes of sa�sfying 
applicable blue sky, securi�es or tax laws of various jurisdic�ons.  The Administrator will establish such sub-plans by adop�ng 
supplements to the Plan se�ng forth (i) such limita�ons on the Administrator’s discre�on under the Plan as it deems necessary 
or desirable and (ii) such addi�onal terms and condi�ons not otherwise inconsistent with the Plan as it deems necessary or 
desirable.  All supplements so established will be deemed to be part of the Plan, but each supplement will apply only to 
Par�cipants within the affected jurisdic�on (as determined by the Administrator).
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13. GOVERNING LAW

(a) Certain Requirements of Corporate Law.  Awards will be granted and administered consistent with the 
requirements of applicable Delaware law rela�ng to the issuance of stock and the considera�on to be received therefor, and 
with the applicable requirements of the stock exchanges or other trading systems on which the Stock is listed or entered for 
trading, in each case as determined by the Administrator.

(b)Other Ma�ers.  Except as otherwise provided by the express terms of an Award agreement, under a sub-plan 
described in Sec�on 12 or as provided in Sec�on 13(a) above, the provisions of the Plan and of Awards under the Plan and all 
claims or disputes arising out of or based upon the Plan or any Award under the Plan or rela�ng to the subject ma�er hereof or 
thereof will be governed by and construed in accordance with the domes�c substan�ve laws of the State of Delaware without 
giving effect to any choice or conflict of laws provision or rule that would cause the applica�on of the domes�c substan�ve laws 
of any other jurisdic�on.

(c) Jurisdic�on.  By accep�ng an Award, each Par�cipant will be deemed to (a) have submi�ed irrevocably and 
uncondi�onally to the jurisdic�on of the federal and state courts located within the geographic boundaries of the United States 
District Court for the Northern District of California for the purpose of any suit, ac�on or other proceeding arising out of or 
based upon the Plan or any Award; (b) agree not to commence any suit, ac�on or other proceeding arising out of or based upon 
the Plan or an Award, except in the federal and state courts located within the geographic boundaries of the United States 
District Court for the Northern District of California; and (c) waive, and agree not to assert, by way of mo�on as a defense or 
otherwise, in any such suit, ac�on or proceeding, any claim that it is not subject personally to the jurisdic�on of the above-
named courts that its property is exempt or immune from a�achment or execu�on, that the suit, ac�on or proceeding is 
brought in an inconvenient forum, that the venue of the suit, ac�on or proceeding is improper or that the Plan or an Award or 
the subject ma�er thereof may not be enforced in or by such court.
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EXHIBIT A

Defini�on of Terms

The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:

“Administrator”:  The Compensa�on Commi�ee, except that the Compensa�on Commi�ee may, subject to applicable 
law, delegate (i) to one or more of its members (or one or more other members of the Board (including the full Board)) such of 
its du�es, powers and responsibili�es as it may determine; (ii) to one or more officers or Employees of the Company the power 
to grant Awards to the extent permi�ed by Sec�on 157(c) of the Delaware General Corpora�on Law; and (iii) to such Employees 
or other persons as it determines such ministerial tasks as it deems appropriate.  In the event of any delega�on described in the 
preceding sentence, the term “Administrator” will include the person or persons so delegated to the extent of such delega�on.

“Affiliate”:  Any corpora�on or other en�ty that stands in a rela�onship to the Company that would result in the 
Company and such corpora�on or other en�ty being treated as one employer under Sec�on 414(b) and Sec�on 414(c) of the 
Code. 

“Award”:  Any or a combina�on of the following:  

(i) Stock Op�ons. 

(ii) SARs.  

(iii) Restricted Stock.

(iv) Unrestricted Stock.

(v)  Stock Units, including Restricted Stock Units.

(vi) Performance Awards.

(vii) Cash Awards.

(viii)  Awards (other than Awards described in (i) through (vii) above) that are conver�ble into or otherwise 
based on Stock. 

“Board”:  The Board of Directors of the Company.

“Cash Award”:  An Award denominated in cash.

“Cause”:  In the case of any Par�cipant who is party to an employment or severance-benefit agreement that contains a 
defini�on of “Cause,” the defini�on set forth in such agreement will apply with respect to such Par�cipant under the Plan.  In 
the case of any other 
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Par�cipant, “Cause” will mean, as determined by the Administrator in its reasonable judgment, (i) a substan�al failure of the 
Par�cipant to perform the Par�cipant’s du�es and responsibili�es to the Company or subsidiaries or substan�al negligence in 
the performance of such du�es and responsibili�es; (ii) the commission by the Par�cipant of a felony or a crime involving moral 
turpitude; (iii) the commission by the Par�cipant of the�, fraud, embezzlement, material breach of trust or any material act of 
dishonesty involving the Company or any of its subsidiaries; (iv) a significant viola�on by the Par�cipant of the code of conduct 
of the Company or its subsidiaries of any material policy of the Company or its subsidiaries, or of any statutory or common law 
duty of loyalty to the Company or its subsidiaries; (v) material breach of any of the terms of the Plan or any Award made under 
the Plan, or of the terms of any other agreement between the Company or subsidiaries and the Par�cipant; or (vi) other 
conduct by the Par�cipant that could be expected to be harmful to the business, interests or reputa�on of the Company. 

“Code”:  The U.S. Internal Revenue Code of 1986 as from �me to �me amended and in effect, or any successor statute 
as from �me to �me in effect.

“Company”: Ultragenyx Pharmaceu�cal Inc., and except as u�lized in the defini�on of Covered Transac�on, any 
successor corpora�on.

“Compensa�on Commi�ee”:  The Compensa�on Commi�ee of the Board. 

“Covered Transac�on”:  The occurrence of any one of the following events: 

(i) a consolida�on, merger, or similar transac�on or series of related transac�ons in which the Company is 
not the surviving corpora�on or which results in the acquisi�on of all or substan�ally all of the Company’s then 
outstanding Stock by a single person or en�ty or by a group of persons and/or en��es ac�ng in concert (a 
“Transac�on”), excluding a Transac�on which would result in the holders of the vo�ng securi�es of the Company 
outstanding immediately prior to such merger or consolida�on con�nuing to represent (either by remaining 
outstanding or by being converted into vo�ng securi�es of the surviving en�ty or any parent thereof) at least 50% of 
the combined vo�ng power of the securi�es of the Company or such surviving en�ty or any parent thereof outstanding 
immediately a�er such merger or consolida�on; 

(ii) a sale or transfer of all or substan�ally all the Company’s assets, excluding a sale or transfer to an en�ty, at 
least 50% of the combined vo�ng power of the vo�ng securi�es of which is owned by stockholders of the Company in 
substan�ally the same propor�ons as their ownership of the Company immediately prior to such sale; or 

(iii) a dissolu�on or liquida�on of the Company.  

Where a Covered Transac�on involves a tender offer that is reasonably expected to be followed by a merger described 
in clause (i) (as determined by the Administrator), the Covered Transac�on will be deemed to have occurred upon 
consumma�on of the tender offer.  Notwithstanding the foregoing, for each Award that cons�tutes deferred 
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compensa�on under Sec�on 409A, and to the extent required to avoid accelerated taxa�on and/or tax penal�es under 
Sec�on 409A, a Covered Transac�on shall be deemed to have occurred under the Plan with respect to such Award only 
if a change in the ownership or effec�ve control of the Company or a change in ownership of a substan�al por�on of 
the assets of the Company shall also be deemed to have occurred under Sec�on 409A.

“Date of Adop�on”:  April 20, 2023 .

“Effec�ve Date”:  June 7, 2023.

“Employee”:  Any person who is employed by the Company or an Affiliate.

“Employment”:  A Par�cipant’s employment or other service rela�onship with the Company and its Affiliates, which 
may include service as a director, consultant or independent contractor.  Employment will be deemed to con�nue, unless the 
Administrator expressly provides otherwise, so long as the Par�cipant is employed by, or otherwise is providing services in a 
capacity described in Sec�on 5 to the Company or an Affiliate.  If a Par�cipant’s employment or other service rela�onship is 
with an Affiliate and that en�ty ceases to be an Affiliate, the Par�cipant’s Employment will be deemed to have terminated when 
the en�ty ceases to be an Affiliate unless the Par�cipant transfers Employment to the Company or its remaining Affiliates.  
Notwithstanding the foregoing and the defini�on of “Affiliate” above, in construing the provisions of any Award rela�ng to the 
payment of “nonqualified deferred compensa�on” (subject to Sec�on 409A) upon a termina�on or cessa�on of Employment, 
references to termina�on or cessa�on of employment, separa�on from service, re�rement or similar or correla�ve terms will be 
construed to require a “separa�on from service” (as that term is defined in Sec�on 1.409A-1(h) of the Treasury Regula�ons) 
from the Company and from all other corpora�ons and trades or businesses, if any, that would be treated as a single “service 
recipient” with the Company under Sec�on 1.409A-1(h)(3) of the Treasury Regula�ons.  The Company may, but need not, elect 
in wri�ng, subject to the applicable limita�ons under Sec�on 409A, any of the special elec�ve rules prescribed in Sec�on 
1.409A-1(h) of the Treasury Regula�ons for purposes of determining whether a “separa�on from service” has occurred.  Any 
such wri�en elec�on will be deemed a part of the Plan.

“Fair Market Value”: 

(a) If the Stock is readily traded on an established na�onal exchange or trading system (including the Nasdaq Global 
Market), the closing price of the Stock as reported by the principal exchange on which such Stock is traded; provided, however, 
that if such day is not a trading day, Fair Market Value will mean the reported closing price of the Stock for the immediately 
preceding day that is a trading day.

(b) If the Stock is not traded on an established na�onal exchange or trading system, the average of the bid and ask 
prices for such Stock where the bid and ask prices are quoted.
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(c) If the Stock cannot be valued pursuant to clauses (a) or (b), the value as determined in good faith by the Board in 

its sole discre�on consistent with the rules of Sec�on 422 and Sec�on 409A to the extent applicable.

“ISO”:  A Stock Op�on intended to be an “incen�ve stock op�on” within the meaning of Sec�on 422.  Each Stock 
Op�on granted pursuant to the Plan will be treated as providing by its terms that it is to be an NSO unless, as of the date of 
grant, it is expressly designated as an ISO.

“NSO”:  A Stock Op�on that is not intended to be an “incen�ve stock op�on” within the meaning of Sec�on 422.  

“Par�cipant”:  A person who is granted an Award under the Plan.

“Performance Award”:  An Award subject to Performance Criteria.
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“Performance Criteria”:  Specified criteria, other than the mere con�nua�on of Employment or the mere passage of 

�me, the sa�sfac�on of which is a condi�on for the grant, exercisability, ves�ng or full enjoyment of an Award.  Performance 
Criteria will include but not be limited to any objec�vely determinable measure of performance rela�ng to any, or any 
combina�on, of the following (measured either absolutely or by reference to an index or indices and determined either on a 
consolidated basis or, as the context permits, on a divisional, subsidiary, line of business, project or geographical basis or in 
combina�ons thereof): sales; revenues; assets; expenses; earnings from opera�ons; earnings before or a�er deduc�on for all or 
any por�on of interest, taxes, deprecia�on, amor�za�on, incen�ves, service fees or extraordinary or special items, whether or 
not on a con�nuing opera�ons or an aggregate or per share basis; net income or net income per common share (basic or 
diluted); return on equity, investment, capital or assets; one or more opera�ng ra�os; borrowing levels, leverage ra�os or credit 
ra�ng; market share; capital expenditures; cash flow, free cash flow, cash flow return on investment, or net cash provided by 
opera�ons; stock price, dividends or total stockholder return; development of new technologies or products; sales of par�cular 
products or services; economic value created or added; opera�ng margin or profit margin; customer acquisi�on or reten�on; 
raising or refinancing of capital; successful hiring of key individuals; resolu�on of significant li�ga�on; acquisi�ons and 
dives�tures (in whole or in part); joint ventures and strategic alliances; spin-offs, split-ups and the like; reorganiza�ons; 
recapitaliza�ons, restructurings, financings (issuance of debt or equity) or refinancings; or strategic business criteria, consis�ng 
of one or more objec�ves based on the following goals: mee�ng specified market penetra�on or value added, product 
development or introduc�on (including, without limita�on, any clinical trial accomplishments, regulatory or other filings or 
approvals, or other product development milestones), geographic business expansion, cost targets, cost reduc�ons or savings, 
customer sa�sfac�on, opera�ng efficiency, acquisi�on or reten�on, employee sa�sfac�on, informa�on technology, corporate 
development (including, without limita�on, licenses, innova�on, research or establishment of third party collabora�ons), 
manufacturing or process development, legal compliance or risk reduc�on, patent applica�on or issuance goals, or goals 
rela�ng to acquisi�ons or dives�tures (in whole or in part), joint ventures or strategic alliances.  Performance Criteria and any 
targets with respect thereto determined by the Administrator need not be based upon an increase, a posi�ve or improved result 
or avoidance of loss.

“Plan”:  The Ultragenyx Pharmaceu�cal Inc. 2023 Incen�ve Plan as from �me to �me amended and in effect.

“Prior Plans”: The Ultragenyx Pharmaceu�cal Inc. 2011 Incen�ve Plan and the Ultragenyx Pharmaceu�cal Inc. 2014 
Incen�ve Plan, in each case as amended from �me to �me.

“Restricted Stock”:  Stock subject to restric�ons requiring that it be redelivered or offered for sale to the Company if 
specified condi�ons are not sa�sfied.

“Restricted Stock Unit”:  A Stock Unit that is, or as to which the delivery of Stock or cash in lieu of Stock is, subject to 
the sa�sfac�on of specified performance or other ves�ng condi�ons.
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“SAR”:  A right en�tling the holder upon exercise to receive an amount (payable in cash or in shares of Stock of 

equivalent value) equal to the excess of the Fair Market Value of the shares of Stock subject to the right over the base value 
from which apprecia�on under the SAR is to be measured.

“Sec�on 409A”:  Sec�on 409A of the Code.

“Sec�on 422”:  Sec�on 422 of the Code.

“Securi�es Act”:  The U.S. Securi�es Act of 1933, as amended.

“Stock”:  Common stock of the Company, par value $0.001 per share.

“Stock Op�on”:  An op�on en�tling the holder to acquire shares of Stock upon payment of the exercise price.

“Stock Unit”:  An unfunded and unsecured promise, denominated in shares of Stock, to deliver Stock or cash measured 
by the value of Stock in the future.

“Unrestricted Stock”:  Stock not subject to any restric�ons under the terms of the Award.
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Exhibit 4.5

ULTRAGENYX PHARMACEUTICAL INC.
2014 EMPLOYEE STOCK PURCHASE PLAN

(as amended and restated effec�ve as of June 7, 2023)

Section 1.Defined Terms

Exhibit A, which is incorporated by reference, defines the terms used in the Plan and sets forth certain opera�onal rules 
related to those terms.

Section 2.Purpose of Plan

The Plan is intended to enable Eligible Employees of the Company and its Designated Subsidiaries to use payroll 
deduc�ons to purchase shares of Stock, and thereby acquire an interest in the future of the Company. The Plan is intended to 
qualify as an “employee stock purchase plan” under Sec�on 423 and to be exempt from the applica�on and requirements of 
Sec�on 409A of the Code, and is to be construed accordingly.

Section 3.Op�ons to Purchase Stock

Subject to adjustment pursuant to Sec�on 16 of this Plan, the maximum aggregate number of shares of Stock available 
for purchase pursuant to the exercise of Op�ons granted under the Plan to Eligible Employees will be 7,330,914, inclusive of 
5,930,914 shares of Stock previously available for issuance under the Plan prior to June 7, 2023.  The shares of Stock to be 
delivered upon exercise of Op�ons under the Plan may be either shares of authorized but unissued Stock, treasury Stock, or 
Stock acquired in an open-market transac�on, all as the Board may determine.  If any Op�on granted under the Plan expires or 
terminates for any reason without having been exercised in full or ceases for any reason to be exercisable in whole or in part, 
the unpurchased shares of Stock subject to such Op�on will again be available for purchase pursuant to the exercise of Op�ons 
under the Plan.  If, on an Exercise Date, the total number of shares of Stock that would otherwise be subject to Op�ons granted 
under the Plan exceeds the number of shares then available under the Plan (a�er deduc�on of all shares for which Op�ons have 
been exercised or are then outstanding), the Administrator shall make a pro rata alloca�on of the shares remaining available for 
the Op�on grant in as uniform a manner as shall be prac�cable and as it shall determine to be equitable.  In such event, the 
Administrator shall give wri�en no�ce to each Par�cipant of such reduc�on of the number of Op�ons affected thereby and shall 
similarly reduce the rate of payroll deduc�ons, if necessary.

Section 4.Eligibility

Subject to Sec�on 13, and any excep�ons and limita�ons set forth in Sec�on 6, or as may be provided elsewhere in the 
Plan, each Employee who (a) has been con�nuously employed by the Company for at least six (6) months as of the first day of 
any Op�on Period (unless otherwise determined by the Administrator), (b) customarily works twenty (20) hours or more per 
week, 

 



 
and (c) sa�sfies the requirements set forth in the Plan will be an Eligible Employee.  In no event, however, may an Employee be 
granted an Op�on under the Plan if, immediately a�er the Op�on is granted, the Employee would own (or pursuant to Sec�on 
424(d) of the Code would be deemed to own) stock possessing five percent (5%) or more of the total combined vo�ng power or 
value of all classes of stock of the Company or of its Parent or Subsidiaries, if any. The Administrator may, for Op�on Periods that 
have not yet commenced, establish addi�onal eligibility requirements not inconsistent with Sec�on 423.

Section 5.Op�on Periods

The Plan will generally be implemented by a series of “Op�on Periods”.  Unless otherwise determined by the 
Administrator, the Op�on Periods will be the six-month periods commencing May 1 and ending October 31 and commencing 
November 1 and ending April 30 of each year.  Each October 31 and April 30 will be an “Exercise Date”.  The Administrator may 
change the Exercise Date and the commencement date, ending date and dura�on of the Op�on Periods to the extent permi�ed 
by Sec�on 423.

Section 6.Op�on Grant

Subject to the limita�ons set forth in Sec�on 4 and Sec�on 10 and the Maximum Share Limit, on the first day of an 
Op�on Period, each Par�cipant automa�cally will be granted an Op�on to purchase shares of Stock on the Exercise Date; 
provided, however, that no Par�cipant will be granted an Op�on under the Plan that permits the Par�cipant’s right to purchase 
shares of Stock under the Plan and under all other employee stock purchase plans of the Company and its Parent and 
Subsidiaries, if any, to accrue at a rate that exceeds $25,000 in Fair Market Value (or such other maximum as may be prescribed 
from �me to �me by the Code) for each calendar year during which any Op�on granted to such Par�cipant is outstanding at any 
�me, as determined in accordance with Sec�on 423(b)(8) of the Code.

Section 7.Method of Par�cipa�on

To par�cipate in an Op�on Period, an Eligible Employee must execute and deliver to the Administrator a payroll 
deduc�on and par�cipa�on authoriza�on form in accordance with the procedures prescribed by and in a form acceptable to the 
Administrator and, in so doing, the Eligible Employee will thereby become a Par�cipant as of the first day of such Op�on Period. 
Such an Eligible Employee will remain a Par�cipant with respect to subsequent Op�on Periods un�l his or her par�cipa�on in 
the Plan is terminated as provided herein.  Such payroll deduc�on and par�cipa�on authoriza�on must be delivered no later 
than ten (10) business days prior to the first day of an Op�on Period, or such other �me as specified by the Administrator.

A Par�cipant’s authoriza�on will remain in effect for subsequent Op�on Periods unless the Par�cipant files a new 
authoriza�on within ten (10) business days prior to the first day of an Op�on Period (or such other �me as specified by the 
Administrator) or the Par�cipant’s Op�on is cancelled pursuant to Sec�on 13 or Sec�on 14. During an Op�on Period, payroll 
deduc�on authoriza�ons may not be increased or decreased, except that a Par�cipant may terminate his 
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or her payroll deduc�on authoriza�on by canceling his or her Op�on in accordance with Sec�on 13.

Each payroll deduc�on authoriza�on will request payroll deduc�ons in an amount (expressed as a whole percentage) 
between one percent (1%) and fi�een percent (15%) of the employee’s total compensa�on, including base pay or salary per 
payroll period.

All payroll deduc�ons made pursuant to this Sec�on 7 will be credited to the Par�cipant’s Account.  Amounts credited 
to a Par�cipant’s Account will not be required to be set aside in trust or otherwise segregated from the Company’s general 
assets.

Section 8.Method of Payment

A Par�cipant must pay for shares of Stock purchased upon the exercise of an Op�on with accumulated payroll 
deduc�ons credited to the Par�cipant’s Account.

Section 9.Purchase Price

The Purchase Price of shares of Stock issued pursuant to the exercise of an Op�on on each Exercise Date will be eighty-
five percent (85%) (or such greater percentage specified by the Administrator to the extent permi�ed under Sec�on 423) of the 
lesser of (a) the Fair Market Value of a share of Stock on the date on which the Op�on was granted pursuant to Sec�on 6 (i.e., 
the first day of the Op�on Period) and (b) the Fair Market Value of a share of Stock on the date on which the Op�on is deemed 
exercised pursuant to Sec�on 10 (i.e., the Exercise Date).

Section 10.Exercise of Op�ons

Subject to the limita�ons set forth in Sec�on 6 and this Sec�on 10, with respect to each Op�on Period, on the 
applicable Exercise Date, each Par�cipant will be deemed to have exercised his or her Op�on and the accumulated payroll 
deduc�ons in the Par�cipant’s Account will be applied to purchase the greatest number of whole shares of Stock (rounded 
down to the nearest whole share) that can be purchased with such Account balance at the applicable Purchase Price; provided, 
however, that no more than 10,000 shares of Stock may be purchased by a Par�cipant on any Exercise Date, or such lesser 
number as the Administrator may prescribe in accordance with Sec�on 423 (the “Maximum Share Limit”). As soon as 
prac�cable therea�er, shares of Stock so purchased will be placed, in book-entry form, into a record keeping account in the 
name of the Par�cipant. No frac�onal shares will be purchased; any payroll deduc�ons accumulated in a Par�cipant’s Account 
that are not sufficient to purchase a full share will be retained in the Par�cipant’s Account for the subsequent Op�on Period, 
subject to earlier withdrawal by the Par�cipant as provided in Sec�on 13 hereof.

Except as provided above with respect to frac�onal shares, any amount of payroll deduc�ons in a Par�cipant’s Account 
that are not used for the purchase of shares of Stock, whether because of the Par�cipant’s withdrawal from par�cipa�on in an 
Op�on Period or for any other reason, will be returned to the Par�cipant or his or her designated beneficiary or legal 
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representa�ve, as applicable, without interest, as soon as administra�vely prac�cable a�er such withdrawal or other event, as 
applicable.

If the Par�cipant’s accumulated payroll deduc�ons on the Exercise Date would otherwise enable the Par�cipant to 
purchase shares of Stock in excess of the Maximum Share Limit, the excess of the amount of the accumulated payroll 
deduc�ons over the aggregate Purchase Price of the shares of Stock actually purchased will be returned to the Par�cipant, 
without interest, as soon as administra�vely prac�cable a�er such Exercise Date.

Notwithstanding any provision of the Plan to the contrary, no Op�on may be exercised a�er 27 months from its grant 
date.

Section 11.Interest

No interest will be payable on any amount held in the Account of any Par�cipant.

Section 12.Taxes

Payroll deduc�ons will be made on an a�er-tax basis. The Administrator will have the right, as a condi�on to exercising 
an Op�on, to make such provision as it deems necessary to sa�sfy its obliga�ons to withhold federal, state, local income or 
other taxes inclined by reason of the purchase or disposi�on of shares of Stock under the Plan. In the Administrator’s discre�on 
and subject to applicable law, such tax obliga�ons may be paid in whole or in part by delivery of shares of Stock to the Company, 
including shares of Stock purchased under the Plan, valued at Fair Market Value, but not in excess of the maximum statutory 
amounts required to be withheld.

Section 13.Cancella�on and Withdrawal

A Par�cipant who holds an Op�on under the Plan may cancel all (but not less than all) of his or her Op�on and 
terminate his or her payroll deduc�on authoriza�on by revoking such authoriza�on by wri�en no�ce delivered to the 
Administrator, which, to be effec�ve with respect to an upcoming Exercise Date, must be delivered not later than fi�een (15) 
business days prior to such Exercise Date (or such other �me as specified by the Administrator). Upon such termina�on and 
cancella�on, the balance in the Par�cipant’s Account will be returned to the Par�cipant, without interest, as soon as 
administra�vely prac�cable therea�er. For the avoidance of doubt, a Par�cipant who reduces his or her withholding rate for 
future payroll periods to zero pursuant to Sec�on 7, will be deemed to have revoked his or her payroll deduc�on authoriza�on 
and cancelled his or her Op�on.

Section 14.Termina�on of Employment; Death of Par�cipant

Upon the termina�on of a Par�cipant’s employment with the Company (or a Designated Subsidiary, as applicable) for 
any reason or the death of a Par�cipant during an Op�on Period prior to an Exercise Date or in the event the Par�cipant ceases 
to qualify as an Eligible Employee, the Par�cipant will cease to be a Par�cipant, any Op�on held by him or her under the Plan 
will be deemed cancelled, the balance in the Par�cipant’s Account will be returned to the Par�cipant 
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(or his or her estate or designated beneficiary in the event of the Par�cipant’s death), without interest, as soon as 
administra�vely prac�cable therea�er, and the Par�cipant will have no further rights under the Plan.

Section 15.Equal Rights; Par�cipant’s Rights Not Transferable

All Par�cipants granted Op�ons under the Plan will have the same rights and privileges consistent with the 
requirements set forth in Sec�on 423. Any Op�on granted under the Plan will be exercisable during the Par�cipant’s life�me 
only by him or her and may not be sold, pledged, assigned, or transferred in any manner. In the event any Par�cipant violates or 
a�empts to violate the terms of this Sec�on 15, as determined by the Administrator in its sole discre�on, any Op�ons held by 
him or her may be terminated by the Company and, upon the return to the Par�cipant of the balance of his or her Account, 
without interest, all of the Par�cipant’s rights under the Plan will terminate.

Section 16.Change in Capitaliza�on; Merger

In the event of any change in the outstanding Stock by reason of a stock dividend, split-up, recapitaliza�on, merger, 
consolida�on, reorganiza�on, or other capital change, the aggregate number and type of shares of Stock available under the 
Plan, the number and type of shares of Stock granted under any outstanding Op�ons, the maximum number and type of shares 
of Stock purchasable under any outstanding Op�on, and the purchase price per share of Stock under any outstanding Op�on 
will be appropriately adjusted; provided, that no such adjustment will be made unless the Administrator is sa�sfied that it will 
not cons�tute a modifica�on of the rights granted under the Plan or otherwise disqualify the Plan as an employee stock 
purchase plan under the provisions of Sec�on 423.

In the event of a sale of all or substan�ally all of the Stock or a sale of all or substan�ally all of the assets of the 
Company, or a merger or similar transac�on in which the Company is not the surviving corpora�on or that results in the 
acquisi�on of the Company by another person, the Administrator may, in its discre�on, (a) if the Company is merged with or 
acquired by another corpora�on, provide that each outstanding Op�on will be assumed or exchanged for a subs�tute Op�on 
granted by the acquiror or successor corpora�on or by a parent or subsidiary of the acquiror or successor corpora�on, (b) cancel 
each outstanding Op�on and return the balances in Par�cipants’ Accounts to the Par�cipants, and/or (c) pursuant to Sec�on 18, 
terminate the Op�on Period on or before the date of the proposed sale, merger or similar transac�on.

Section 17.Administra�on of Plan

The Plan will be administered by the Administrator, which will have the right to determine any ques�ons which may 
arise regarding the interpreta�on and applica�on of the provisions of the Plan and to make, administer, and interpret such rules 
and regula�ons as it deems necessary or advisable. All determina�ons and decisions by the Administrator regarding the 
interpreta�on or applica�on of the Plan will be final and binding on all Par�cipants.
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The Administrator may specify the manner in which Employees are to provide no�ces and payroll deduc�on 

authoriza�ons. Notwithstanding any requirement of “wri�en no�ce” herein, the Administrator may permit Employees to 
provide no�ces and payroll deduc�on authoriza�ons electronically.

The Administrator may adopt rules or procedures rela�ng to the opera�on and administra�on of the Plan to 
accommodate the specific requirements of local laws and procedures.  Without limi�ng the generality of the foregoing, the 
Administrator is specifically authorized to adopt rules and procedures regarding handling of payroll deduc�ons or other 
contribu�ons by Par�cipants, payment of interest, conversion of local currency, data privacy security, payroll tax, withholding 
procedures and handling of stock cer�ficates which vary with local requirements; however, if such varying provisions are not in 
accordance with the provisions of Sec�on 423(b) of the Code, including but not limited to the requirement of Sec�on 423(b)(5) 
of the Code that all op�ons granted under the Plan shall have the same rights and privileges unless otherwise provided under 
the Code and the regula�ons promulgated thereunder, then the individuals affected by such varying provisions shall be deemed 
to be par�cipa�ng under a subplan and not in the Plan.

The Administrator may adopt sub-plans applicable to par�cular Subsidiaries or loca�ons, which sub-plans may be 
designed to be outside the scope of Sec�on 423 of the Code and shall be deemed to be outside the scope of Sec�on 423 of the 
Code unless the terms of the sub-plan provide to the contrary.  The rules of such sub-plans may take precedence over other 
provisions of this Plan, with the excep�on of Sec�on 3, but unless otherwise superseded by the terms of such sub-plan, the 
provisions of this Plan shall govern the opera�on of such sub-plan.  The Administrator shall not be required to obtain the 
approval of stockholders prior to the adop�on, amendment or termina�on of any sub-plan unless required by the laws of the 
foreign jurisdic�on in which eligible Employees par�cipa�ng in the sub-plan are located.

Section 18.Amendment and Termina�on of Plan

The Board reserves the right at any �me or �mes to amend the Plan to any extent and in any manner it may deem 
advisable, by ac�on of the Board; provided, that any amendment that would be treated as the adop�on of a new plan for 
purposes of Sec�on 423 will have no force or effect unless approved by the shareholders of the Company within 12 months 
before or a�er its adop�on.

The Plan may be suspended or terminated at any �me by the Company, by ac�on of the Board. In connec�on 
therewith, the Board may provide, in its sole discre�on, either that outstanding Op�ons will be exercisable either at the Exercise 
Date for the applicable Op�on Period or on such earlier date as the Board may specify (in which case such earlier date will be 
treated as the Exercise Date for the applicable Op�on Period), or that the balance of each Par�cipant’s Account will be returned 
to the Par�cipant, without interest.

Section 19.Approvals
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Shareholder approval of the Plan, as amended and restated, will be obtained prior to the date that is 12 months a�er 

the date of Board approval.  In the event that this Plan has not been approved by the shareholders of the Company prior to 
January 11, 2024, all Op�ons to purchase shares of Stock under this Plan will be cancelled and become null and void.

Notwithstanding anything herein to the contrary, the obliga�on of the Company to issue and deliver shares of Stock 
under the Plan will be subject to the approval required of any governmental authority in connec�on with the authoriza�on, 
issuance, sale or transfer of said shares of Stock, to any requirements of any na�onal securi�es exchange applicable thereto, and 
to compliance by the Company with other applicable legal requirements in effect from �me to �me.

Section 20.Par�cipants’ Rights as Shareholders and Employees

A Par�cipant will have no rights or privileges as a shareholder of the Company and will not receive any dividends in 
respect of any shares of Stock covered by an Op�on granted hereunder un�l such Op�on has been exercised, full payment has 
been made for such shares of Stock, and the shares of Stock have been issued to the Par�cipant.

Nothing contained in the provisions of the Plan will be construed as giving to any Employee the right to be retained in 
the employ of the Company or any Designated Subsidiary or as interfering with the right of the Company or any Designated 
Subsidiary to discharge, promote, demote or otherwise re-assign any Employee from one posi�on to another within the 
Company or any Designated Subsidiary at any �me.

Section 21.Informa�on Regarding Disqualifying Disposi�ons.

By elec�ng to par�cipate in the Plan, each Par�cipant agrees if requested by the Company to provide such informa�on 
about any transfer of Stock acquired under the Plan that occurs within two years a�er the first day of the Op�on Period in which 
such Stock was acquired and within one year a�er the acquisi�on of such Stock as may be requested by the Company or any 
Designated Subsidiary in order to assist it in complying with applicable tax laws.

Section 22.Governing Law

Subject to overriding federal law, the Plan will be governed by and interpreted consistently with the laws of the State of 
Delaware.

Section 23.Effec�ve Date and Termina�on

This Plan originally became effec�ve on February 5, 2014, and this Plan, as amended and restated, will become 
effec�ve on June 7, 2023.  This Plan, as amended and restated, will con�nue in effect un�l the earlier to occur (a) the Plan’s 
termina�on in accordance with Sec�on 18, (b) the issuance of all shares of Stock available for issuance under the Plan or (c) 
June 7, 2033.
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EXHIBIT A

Defini�on of Terms

The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:

“Account”: A payroll deduc�on account maintained in the Par�cipant’s name on the books of the Company.

“Administrator”: The Compensa�on Commi�ee of the Board and its delegates, except that the Compensa�on 
Commi�ee may delegate its authority under the Plan to a sub-commi�ee comprised of one or more of its members, to 
members of the Board, or to officers or employees of the Company to the extent permi�ed by applicable law. In each case 
references herein to the Administrator refer, as applicable, to such persons or groups so delegated to the extent of such 
delega�on.

“Board”: The Board of Directors of the Company.

“Code”: The U.S. Internal Revenue Code of 1986 as from �me to �me amended and in effect, or any successor statute 
as from �me to �me in effect.

“Company”: Ultragenyx Pharmaceu�cal Inc. and any successor corpora�on.

“Designated Subsidiary”: A Subsidiary of the Company that has been designated by the Board or the Compensa�on 
Commi�ee of the Board from �me to �me as eligible to par�cipate in the Plan.

“Eligible Employee”: Any Employee who meets the eligibility requirements set forth in Sec�on 4 of the Plan.

“Employee”: Any person who is employed by the Company or a Designated Subsidiary. For the avoidance of doubt, 
independent consultants and independent contractors are not “Employees.”

“Exercise Date”: The date set forth in Sec�on 5 of the Plan or otherwise designated by the Administrator with respect 
to a par�cular Op�on Period on which a Par�cipant will be deemed to have exercised the Op�on granted to him or her for such 
Op�on Period.

“Fair Market Value”:

(a) If the Stock is readily traded on an established na�onal exchange or trading system (including the Nasdaq Global 
Market), the closing price of the Stock as reported by the principal exchange on which such Stock is traded; provided, however, 
that if such day is not a trading day, Fair Market Value will mean the reported closing price of the Stock for the immediately 
preceding day that is a trading day.
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(b) If the Stock is not traded on an established na�onal exchange or trading system, the average of the bid and ask 

prices for such Stock where the bid and ask prices are quoted.

(c) If the Stock cannot be valued pursuant to clauses (a) or (b), the value as determined in good faith by the Board in its 
sole discre�on.

“Maximum Share Limit”: The meaning set forth in Sec�on 10 of the Plan.

“Op�on”: An op�on granted pursuant to the Plan en�tling the holder to acquire shares of Stock upon payment of the 
Purchase Price per share of Stock.

“Op�on Period”: An offering period established in accordance with Sec�on 5 of the Plan.

“Parent”: A “parent corpora�on” as defined in Sec�on 424(e) of the Code.

“Par�cipant”: An Eligible Employee who elects to enroll in the Plan.

“Plan”: The Ultragenyx Pharmaceu�cal Inc. 2014 Employee Stock Purchase Plan, as from �me to �me amended and in 
effect.

“Purchase Price”: The price per share of Stock with respect to an Op�on Period determined in accordance with Sec�on 
9 of the Plan.

“Sec�on 423”: Sec�on 423 of the Code and the regula�ons thereunder.

“Stock”: Common stock of the Company, par value $0.001 per share.

“Subsidiary”: A “subsidiary corpora�on” as defined in Sec�on 424(f) of the Code.
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Exhibit 4.7

FIRST AMENDMENT TO THE
ULTRAGENYX PHARMACEUTICAL INC. 

EMPLOYMENT INDUCEMENT PLAN

WHEREAS, Ultragenyx Pharmaceu�cal Inc., a Delaware corpora�on (the “Company”) maintains the Ultragenyx 
Pharmaceu�cal Inc. Employment Inducement Plan (the “Plan”); and

WHEREAS, pursuant to Sec�on 9 of the Plan, the Compensa�on Commi�ee may amend the Plan at any �me and for 
any purpose as permi�ed by law, including to increase the maximum number of shares of Stock for which awards may be 
granted under the Plan.

NOW, THEREFORE, pursuant to its authority under Sec�on 9 of the Plan, the Board of Directors of the Company hereby 
amends the Plan as follows, effec�ve as of June 7, 2023 (the “Amendment Effec�ve Date”):
 

1. Sec�on 4(a) of the Plan is hereby amended and restated in its en�rety to read as follows:
 

“(a) Number of Shares.  The maximum number of shares of Stock that may be delivered in 
sa�sfac�on of Awards under the Plan is 850,000.  For purposes of this Sec�on 4(a), the aggregate number of 
shares available for issuance under this Plan at any �me shall not be reduced by (i) shares subject to Awards 
that have been terminated, expired unexercised, forfeited or se�led in cash, (ii) shares subject to Awards that 
have been retained or withheld by the Company in payment or sa�sfac�on of the exercise price, purchase 
price or tax withholding obliga�on of an Award, or (iii) shares subject to Awards that otherwise do not result in 
the issuance of shares in connec�on with payment or se�lement thereof.  In addi�on, shares that have been 
delivered (either actually or by a�esta�on) to the Company in payment or sa�sfac�on of the exercise price, 
purchase price or tax withholding obliga�on of an Award shall be available for issuance under this Plan.”

 
2. This First Amendment shall be governed by and construed in accordance with the domes�c substan�ve laws of the 

State of Delaware without giving effect to any choice or conflict of laws provision or rule that would cause the 
applica�on of the domes�c substan�ve laws of any other jurisdic�on.
 

3. All capitalized terms used but not otherwise defined herein shall have the meaning assigned to them in the Plan. Except 
as expressly amended hereby, the Plan shall remain in full force and effect in accordance with its terms.

[Signature Page Follows]
 

 



 
IN WITNESS WHEREOF, the undersigned has executed this First Amendment to the Ultragenyx Pharmaceu�cal Inc. 

Employment Inducement Plan, effec�ve as of the Amendment Effec�ve Date, subject to the approval of the Board.

ULTRAGENYX PHARMACEUTICAL INC. 

By:    /s/ Emil D. Kakkis, M.D., Ph.D.
Name:  Emil D. Kakkis, M.D., Ph.D. 

Title:    President and Chief Execu�ve Officer 
 

SIGNATURE PAGE TO

FIRST AMENDMENT TO THE 
ULTRAGENYX PHARMACEUTICAL INC. 

EMPLOYMENT INDUCEMENT PLAN 





Gibson, Dunn & Crutcher LLP
Gibson, Dunn & Crutcher LLP

2029 Century Park East
Los Angeles, CA  90067-3025
Tel 310.552.8500
www.gibsondunn.com
 
 

Abu Dhabi � Beijing � Brussels � Century City � Dallas � Denver � Dubai � Frankfurt � Hong Kong � Houston � London � Los Angeles
Munich � New York � Orange County � Palo Alto � Paris � San Francisco � Singapore � Washington, D.C.

  
 

Exhibit 5.1

June 8, 2023

Ultragenyx Pharmaceu�cal Inc.
60 Leveroni Court
Novato, CA 94949

Re: Ultragenyx Pharmaceu�cal Inc.
Registra�on Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registra�on Statement on Form S-8 (the “Registra�on Statement”), of Ultragenyx 
Pharmaceu�cal Inc., a Delaware corpora�on (the “Company”) filed with the Securi�es and Exchange Commission (the 
“Commission”) pursuant to the Securi�es Act of 1933, as amended (the “Securi�es Act”), in connec�on with the offering by the 
Company of up to (a) 4,500,000 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), 
issuable to eligible individuals under the Company’s 2023 Incen�ve Plan (the “2023 Plan”), (b) 1,400,000 addi�onal shares of 
Common Stock issuable to eligible individuals under the Company’s Amended and Restated 2014 Employee Stock Purchase Plan 
(as amended and restated, the “ESPP”), and (iii) 350,000 addi�onal shares of Common Stock issuable to eligible individuals 
under the Company’s Employment Inducement Plan, as amended (together with the 2023 Plan and the ESPP, the “Plans”). 

We have examined the Plans and the originals, or photosta�c or cer�fied copies, of such records of the Company and 
cer�ficates of officers of the Company and of public officials and such other documents as we have deemed relevant and 
necessary as the basis for the opinions set forth below.  We have also made such other inves�ga�ons as we have deemed 
relevant and necessary or appropriate in connec�on with the opinion hereina�er set forth.  In our examina�on, we have 
assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authen�city of all 
documents submi�ed to us as originals and the conformity to original documents of all documents submi�ed to us as copies.  
We have also assumed that there are no agreements or understandings between or among the Company and any par�cipants in 
the Plans that would expand, modify or otherwise affect the terms of the Plans or the respec�ve rights or obliga�ons of the 
par�cipants thereunder.  Finally, we have assumed the accuracy of all other informa�on 
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provided to us by the Company during the course of our inves�ga�ons, on which we have relied in issuing the opinion expressed 
below.

Based upon the foregoing examina�on and in reliance thereon, and subject to the assump�ons stated and in reliance 
on statements of fact contained in the documents that we have examined, we are of the opinion that the shares of Common 
Stock issuable under the Plans, when issued and sold in accordance with the terms of the respec�ve Plans and against payment 
therefor, and when the Registra�on Statement has become effec�ve under the Securi�es Act, will be validly issued, fully paid 
and non-assessable.

We render no opinion herein as to ma�ers involving the laws of any jurisdic�on other than the Delaware General 
Corpora�on Law (the “DGCL”).  We are not admi�ed to prac�ce in the State of Delaware; however, we are generally familiar 
with the DGCL as currently in effect and have made such inquiries as we consider necessary to render the opinions above.  This 
opinion is limited to the effect of the current state of the law of the DGCL and the facts as they currently exist.  We assume no 
obliga�on to revise or supplement this opinion in the event of future changes in such law or the interpreta�ons thereof or such 
facts.  

We consent to the filing of this opinion as an exhibit to the Registra�on Statement.  In giving this consent, we do not 
thereby admit that we are within the category of persons whose consent is required under Sec�on 7 of the Securi�es Act or the 
Rules and Regula�ons of the Commission.

 

Very truly yours,
 
/s/ GIBSON, DUNN & CRUTCHER LLP

GIBSON, DUNN & CRUTCHER LLP
 

 

 
 
 
 
 
 
 
 
 
 





Exhibit 23.1

 

Consent of Independent Registered Public Accoun�ng Firm

We consent to the incorpora�on by reference in the Registra�on Statement (Form S-8) pertaining to the 2023 Incen�ve Plan, the Amended and Restated 
2014 Employee Stock Purchase Plan, and the Employee Inducement Plan of Ultragenyx Pharmaceu�cal Inc. of our reports dated February 16, 2023, with 
respect to the consolidated financial statements of Ultragenyx Pharmaceu�cal Inc. and the effec�veness of internal control over financial repor�ng of 
Ultragenyx Pharmaceu�cal, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2022, filed with the Securi�es and Exchange 
Commission. 

/s/ Ernst & Young LLP

San Mateo, California
June 8, 2023
 





 
Exhibit 107.1

 
Calcula�on of Filing Fee Tables

 
 

FORM S-8
(Form Type)

 

ULTRAGENYX PHARMACEUTICAL INC.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered Securi�es 

 

Security 
Type Security Class Title (1) Fee Calcula�on Rule 

Amount 
Registered

Proposed 
Maximum

Offering Price 
Per Unit

Maximum
Aggregate

Offering Price Fee Rate
Amount of

Registra�on Fee

Equity
Common stock, $0.001 par 
value per share

Rule 457(c) and 
Rule 457(h) (2) 4,500,000 (3) $50.69 $228,105,000

$110.20 per 
$1,000,000

$25,137.17

Equity
Common stock, $0.001 par 
value per share

Rule 457(c) and 
Rule 457(h) (4) 1,400,000 (5) $43.09 $60,326,000

$110.20 per 
$1,000,000

$6,647.93

Equity
Common stock, $0.001 par 
value per share

Rule 457(c) and 
Rule 457(h) (2) 350,000 (6) $50.69 $17,741,500

$110.20 per 
$1,000,000

$1,955.11

Total Offering Amounts  $306,172,500  $33,740.21
Total Fee Offsets    —
Net Fee Due    $33,740.21

(1) Pursuant to Rule 416(a) under the Securi�es Act of 1933, as amended (the “Securi�es Act”), this Registra�on Statement on Form S-8 (this 
“Registra�on Statement”) shall also cover any addi�onal shares of common stock, par value $0.001 per share (the “Common Stock”) of 
Ultragenyx Pharmaceu�cal Inc. that become issuable under the Ultragenyx Pharmaceu�cal Inc. 2023 Incen�ve Plan (the “2023 Plan”), the 
Amended and Restated Ultragenyx Pharmaceu�cal Inc. 2014 Employee Stock Purchase Plan (as amended and restated, the “ESPP”), and the 
Ultragenyx Pharmaceu�cal Inc. Employment Inducement Plan, as amended (the “Inducement Plan”), to prevent dilu�on in the event of stock 
splits, stock dividends or similar transac�ons.

(2) Es�mated solely for the purpose of calcula�ng the registra�on fee pursuant to Rules 457(c) and (h) of the Securi�es Act, and based on the 
average of the high and low sale prices of the Common Stock, as quoted on The Nasdaq Global Select Market, on June 2, 2023.

(3) Represents 4,500,000 shares of Common Stock reserved for issuance under the 2023 Plan.

(4) Es�mated solely for the purpose of calcula�ng the registra�on fee pursuant to Rules 457(c) and (h) of the Securi�es Act, and based on 85% 
of the average of the high and low sale prices of the Common Stock, as quoted on The Nasdaq Global Select Market, on June 2, 2023. Pursuant 
to the ESPP, the purchase price of a share of Common Stock is 85% of the fair market value of the Common Stock. 

(5) Represents the addi�onal 1,400,000 shares of Common Stock reserved for issuance under the ESPP.

(6) Represents the addi�onal 350,000 shares of Common Stock reserved for issuance under the Inducement Plan.
 




