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Sean Sullivan, Esq.

Gibson, Dunn & Crutcher LLP

555 Mission Street, Suite 3000

San Francisco, CA 94105-0921

Telephone: (415) 393-8200
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
the Registration Statement as the registrant shall determine.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration number of the earlier effective registration
statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company,� and �emerging growth company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered (1)

Proposed

maximum

offering price

per unit (1)

Proposed

maximum

aggregate

offering price (1)

Amount of

registration fee (2)
Common Stock, $0.001 par value per share
Preferred Stock, $0.001 par value per share
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Debt Securities
Warrants
Units

(1) There is being registered hereunder an indeterminate number or aggregate principal amount of the securities of
each identified class that may be issued by the registrant at various times and at indeterminate prices. Pursuant to
Rule 416 under the Securities Act of 1933, as amended, or the Securities Act, the shares being registered
hereunder include such indeterminate number of shares of securities as may be issuable by the registrant with
respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.
In addition, securities registered hereunder may be sold separately or as units with other securities registered
hereunder.

(2) In accordance with Rules 456(b) and 457(r) under the Securities Act, Ultragenyx Pharmaceutical Inc. is deferring
payment of all of the registration fees required in connection with this registration statement. Any registration fee
will be paid subsequently on a pay-as-you-go basis in accordance with Rule 457(r).
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PROSPECTUS

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

Under this prospectus, we or any selling stockholder may offer and sell from time to time, in one or more offerings, an
indeterminate number of shares of our common stock, preferred stock, debt securities and warrants or any
combination thereof separately or in units. The warrants may be convertible into or exercisable or exchangeable for
common stock or preferred stock, the preferred stock may be convertible into or exchangeable for common stock and
the debt securities may be convertible into or exchangeable for common stock or preferred stock. Each time securities
are offered or sold pursuant to this prospectus, we will describe in a prospectus supplement the securities being
offered and sold, as well as the specific terms of the securities.

We or any selling stockholder may offer these securities in amounts, at prices and on terms determined at the time of
offering. We or any selling stockholder may sell the securities directly to you, through agents we select, or through
underwriters and dealers we select. If agents, underwriters or dealers are used to sell the securities, we will name them
and describe their compensation in a prospectus supplement or sales agreement prospectus.

Our common stock is listed on The Nasdaq Global Select Market under the symbol �RARE�. The last reported sale
price of our common stock on The Nasdaq Global Select Market on February 16, 2018 was $47.12 per share.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD
CAREFULLY REVIEW THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING
�RISK FACTORS� BEGINNING ON PAGE 3 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED
IN THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING
PROSPECTUS, AND IN THE OTHER DOCUMENTS THAT ARE INCORPORATED BY REFERENCE
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INTO THIS PROSPECTUS OR THE APPLICABLE PROSPECTUS SUPPLEMENT.

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

The date of this prospectus is February 21, 2018
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We have not authorized anyone to provide you with information other than that contained in this prospectus or
in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give to you. The information contained in this prospectus is accurate only as of the date of this prospectus,
unless the information specifically indicates that another date applies. Our business, financial condition, results
of operations, and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or the SEC, as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as
amended, or the Securities Act. Under this shelf registration, we and/or selling stockholders may offer shares of our
common stock and preferred stock, various series of warrants to purchase common stock or preferred stock, debt
securities or any combination thereof, from time to time in one or more offerings. This prospectus only provides you
with a general description of the securities we and/or selling stockholders may offer. Each time we and/or selling
stockholders offer a type or series of securities under this prospectus, we will provide a prospectus supplement that
will contain more specific information about the specific terms of the offering. We may also authorize one or more
free writing prospectuses to be provided to you that may contain material information relating to these offerings. This
prospectus may not be used to sell our securities unless accompanied by a prospectus supplement. Each such
prospectus supplement and any free writing prospectus that we may authorize to be provided to you may also add,
update or change information contained in this prospectus or in documents incorporated by reference into this
prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement and any related free
writing prospectus, together with the information incorporated herein by reference as described under the headings
�Incorporation of Certain Information by Reference� and �Where You Can Find Additional Information� before you
invest in our securities.

Neither we nor any selling stockholder have authorized anyone to provide you with information in addition to or
different from that contained in this prospectus, any applicable prospectus supplement and any related free writing
prospectus. We take no responsibility for, and can provide no assurances as to the reliability of, any information not
contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus that we or a
selling stockholder may authorize to be provided to you. This prospectus is an offer to sell only the securities offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the
information in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate
only as of the date on the front of the document and that any information incorporated by reference is accurate only as
of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus, any
applicable prospectus supplement or any related free writing prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading �Where You Can Find Additional
Information.�

Unless otherwise mentioned or unless the context requires otherwise, throughout this prospectus, any applicable
prospectus supplement and any related free writing prospectus, the words �Ultragenyx,� �we,� �us,� �our,� the �company� or
similar references refer to Ultragenyx Pharmaceutical Inc. and its subsidiaries; and the term �securities� refers
collectively to our common stock, preferred stock, warrants to purchase common stock or preferred stock, debt
securities, or any combination of the foregoing securities.

We have registered trademarks covering the Ultragenyx word mark in the U.S. and multiple other jurisdictions. In
addition, we have a registered trademark in the U.S. covering a stylized design of our Ultragenyx Pharmaceutical
logo. We also have pending trademark applications in the U.S. and multiple other jurisdictions relating to our
Mepsevii brand name for vestronidase alfa.
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ABOUT ULTRAGENYX PHARMACEUTICAL INC.

We are a biopharmaceutical company focused on the identification, acquisition, development, and commercialization
of novel products for the treatment of serious rare and ultra-rare diseases, with a focus on serious, debilitating genetic
diseases. We target diseases for which the unmet medical need is high, the biology for treatment is clear, and for
which there are no currently approved therapies. Since our inception in 2010, we have in-licensed potential treatments
for multiple rare genetic disorders. Our strategy, which is predicated upon time- and cost-efficient drug development,
allows us to pursue multiple programs in parallel with the goal of delivering safe and effective therapies to patients
with the utmost urgency.

We were incorporated in California in April 2010 and reincorporated in Delaware in June 2011. Our principal
executive offices are located at 60 Leveroni Court, Novato, California 94949. Our telephone number is
(415) 483-8800 and our e-mail address is info@ultragenyx.com. Our Internet website address is www.ultragenyx.com.
The information on, or that can be accessed through, our web site is not part of this prospectus. We have included our
web site address as an inactive textual reference only. Additional information about Ultragenyx can be found on our
website and in our periodic and current reports filed with the SEC. Copies of our current and periodic reports filed
with the SEC are available at the SEC Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549, and
online at www.sec.gov and our website at www.ultragenyx.com. For additional information about our company, please
refer to other documents we have filed with the SEC and that are incorporated by reference into this prospectus, as
listed under the heading �Incorporation of Certain Information by Reference.�

2

Edgar Filing: Ultragenyx Pharmaceutical Inc. - Form S-3ASR

Table of Contents 10



Table of Contents

RISK FACTORS

Investing in our securities involves a high degree of risk. Before you decide whether to purchase any of our securities,
in addition to the other information, documents or reports included in or incorporated by reference into this prospectus
and any accompanying prospectus supplement or other offering materials, you should carefully consider the risk
factors in the section entitled �Risk Factors� in any prospectus supplement as well as our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference into this
prospectus and any prospectus supplement in their entirety, as the same may be amended, supplemented or superseded
from time to time by our filings under the Exchange Act of 1934, or the Exchange Act. For more information, see the
section entitled �Where You Can Find More Information.� These risks could materially and adversely affect our
business, results of operations and financial condition and could result in a partial or complete loss of your investment.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and registration statement contain forward-looking statements that involve risks and uncertainties. We
make such forward-looking statements pursuant to the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995 and other federal securities laws. All statements other than statements of historical facts
contained in this prospectus and registration statement are forward-looking statements. In some cases, you can identify
forward-looking statements by words such as �anticipate,� �believe,� �contemplate,� �continue,� �could,� �estimate,� �expect,�
�intend,� �may,� �plan,� �potential,� �predict,� �project,� �seek,� �should,� �target,� �will,� �would,� or the negative of these words, or other
comparable terminology. These forward-looking statements include, but are not limited to, statements about:

� our commercialization, marketing, and manufacturing capabilities and strategy;

� our expectations regarding the timing of clinical study commencements and reporting results from same;

� the timing and likelihood of regulatory approvals for our product candidates;

� the anticipated indications for our product candidates, if approved;

� the potential market opportunities for commercializing our product and product candidates;

� our expectations regarding the potential market size and the size of the patient populations for our product
and product candidates, if approved for commercial use;

� estimates of our expenses, future revenue, capital requirements, and our needs for additional financing;

� our ability to develop, acquire, and advance product candidates into, and successfully complete, clinical
studies;
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� the implementation of our business model and strategic plans for our business, product and product
candidates and the integration and performance of any acquired businesses;

� the initiation, timing, progress, and results of ongoing and future preclinical and clinical studies, and our
research and development programs;

� the scope of protection we are able to establish and maintain for intellectual property rights covering our
product and product candidates;

� our ability to maintain and establish collaborations or strategic relationships or obtain additional funding;

� our ability to maintain and establish relationships with third parties, such as contract research organizations,
suppliers, and distributors;

3
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� our financial performance and the expansion of our organization;

� our ability to obtain supply of our product and product candidates;

� the scalability and commercial viability of our manufacturing methods and processes;

� developments and projections relating to our competitors and our industry; and

� other risks and uncertainties, including those described above under �Risk Factors.�
Any forward-looking statements in this prospectus and registration statement reflect our current views with respect to
future events or to our future financial performance and involve known and unknown risks, uncertainties, and other
factors that may cause our actual results, performance, or achievements to be materially different from any future
results, performance, or achievements expressed or implied by these forward-looking statements. Factors that may
cause actual results to differ materially from current expectations include, among other things, those discussed above
under �Risk Factors� and discussed elsewhere in this prospectus and registration statement. Given these uncertainties,
you should not place undue reliance on these forward-looking statements. Except as required by law, we assume no
obligation to update or revise these forward-looking statements for any reason, even if new information becomes
available in the future.

This prospectus and registration statement also contain estimates, projections, and other information concerning our
industry, our business, and the markets for certain diseases, including data regarding the estimated size of those
markets, and the incidence and prevalence of certain medical conditions. Information that is based on estimates,
forecasts, projections, market research, or similar methodologies is inherently subject to uncertainties and actual
events or circumstances may differ materially from events and circumstances reflected in this information. Unless
otherwise expressly stated, we obtained this industry, business, market, and other data from reports, research surveys,
studies, and similar data prepared by market research firms and other third parties, industry, medical and general
publications, government data, and similar sources.

USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus
supplement. Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds from the sale of
securities by any selling stockholder.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for recently completed fiscal years and any required interim periods will be
specified in a prospectus supplement or in a document that we file with the SEC and incorporate by reference in the
future.

DESCRIPTION OF SECURITIES

We and/or any selling stockholder may offer shares of our common stock and preferred stock, various series of debt
securities and warrants to purchase any such securities, or any combination thereof from time to time in one or more
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offerings under this prospectus at prices and on terms to be determined at the time of any offering. This prospectus
provides you with a general description of the securities we and/or any selling stockholder may offer. Each time we
offer a type or series of securities, we will provide a prospectus supplement that will describe the specific amounts,
prices and other important terms of the securities.

Common Stock. We may issue shares of our common stock from time to time. Holders of our common stock are
entitled to one vote for each share of common stock held of record for the election of directors and on
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all matters submitted to a vote of stockholders. Holders of our common stock are entitled to receive dividends ratably,
if any, as may be declared by our board of directors out of legally available funds, subject to any preferential dividend
rights of any preferred stock then outstanding. Upon our dissolution, liquidation or winding up, holders of our
common stock are entitled to share ratably in our net assets legally available after the payment of all our debts and
other liabilities, subject to the preferential rights of any preferred stock then outstanding. Holders of our common
stock have no preemptive, subscription, redemption or conversion rights. The rights, preferences and privileges of
holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future. With certain exceptions, the affirmative vote of
a majority of our outstanding shares of capital stock is generally required to take action under our amended and
restated certificate of incorporation and amended and restated by-laws.

We are authorized to issue 250,000,000 shares of common stock, par value $0.001 per share, of which 44,167,071
shares were issued and outstanding as of December 31, 2017.

Our common stock is listed on The Nasdaq Global Select Market under the symbol �RARE�. The transfer agent and
registrar for our common stock is American Stock Transfer & Trust Company, LLC. The transfer agent and registrar�s
address is 6201 15th Avenue, Brooklyn, New York 11219.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Under our
certificate of incorporation, our board of directors is authorized, without action by the stockholders, to designate and
issue up to an aggregate of 25,000,000 shares of preferred stock in one or more series. The board of directors can fix
the rights, preferences and privileges of the shares of each series and any of its qualifications, limitations or
restrictions. Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that
could adversely affect the voting power or other rights of the holders of common stock. The issuance of preferred
stock, while providing flexibility in connection with possible future financings and acquisitions and other corporate
purposes could, under certain circumstances, have the effect of delaying or preventing a change in control of our
company and might harm the market price of our common stock.

Our board of directors will make any determination to issue such shares based on its judgment as to our best interests
and the best interests of our stockholders.

If we issue preferred stock pursuant to this prospectus, we will fix the rights, preferences, privileges, qualifications
and restrictions of each series of such preferred stock in the certificate of designations relating to that series. If we
issue preferred stock pursuant to this prospectus, we will incorporate by reference into the registration statement of
which this prospectus is a part the form of any certificate of designations that describes the terms of the series of
preferred stock we are offering before the issuance of the related series of preferred stock. We urge you to read the
prospectus supplement related to any series of preferred stock we may offer, as well as the complete certificate of
designations that contains the terms of the applicable series of preferred stock.

Debt Securities. The paragraphs below describe the general terms and provisions of the debt securities we may issue.
When we offer to sell a particular series of debt securities, we will describe the specific terms of the securities in a
supplement to this prospectus, including any additional covenants or changes to existing covenants relating to such
series. The prospectus supplement also will indicate whether the general terms and provisions described in this
prospectus apply to a particular series of debt securities. You should read the actual indenture if you do not fully
understand a term or the way we use it in this prospectus.

If we issue debt securities at a discount from their principal amount, then, for purposes of calculating the aggregate
initial offering price of the offered securities issued under this prospectus, we will include only the initial offering
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price of the debt securities and not the principal amount of the debt securities.

We have summarized below the material provisions of the indenture, or indicated which material provisions will be
described in the related prospectus supplement. The prospectus supplement relating to any particular
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securities offered will describe the specific terms of the securities, which may be in addition to or different from the
general terms summarized in this prospectus. We have included the form of the indenture as an exhibit to our
registration statement of which this prospectus is a part, and it is incorporated into this prospectus by reference.
Because the summary in this prospectus and in any prospectus supplement does not contain all of the information that
you may find useful, you should read the documents relating to the securities that are described in this prospectus or in
any applicable prospectus supplement. Please read �Where You Can Find More Information� in this prospectus to find
out how you can obtain a copy of those documents. References below to an �indenture� are references to the indenture,
as supplemented, under which a particular series of debt securities is issued. As used under this caption, the term �debt
securities� includes the debt securities being offered by this prospectus and all other debt securities issued by us under
the indenture.

General

The indenture:

� does not limit the amount of debt securities that we may issue;

� allows us to issue debt securities in one or more series;

� does not require us to issue all of the debt securities of a series at the same time; and

� allows us to reopen a series to issue additional debt securities without the consent of the holders of the debt
securities of such series.

The prospectus supplement for each offering of debt securities will provide the following terms, where applicable:

� the title of the debt securities and whether they are senior, senior subordinated or subordinated debt
securities;

� the aggregate principal amount of the debt securities being offered and any limit on their aggregate principal
amount, and, if the series is to be issued at a discount from its face amount, the method of computing the
accretion of such discount;

� the price at which the debt securities will be issued, expressed as a percentage of the principal and, if other
than the full principal amount thereof, the portion of the principal amount thereof payable upon declaration
of acceleration of the maturity thereof or, if applicable, the portion of the principal amount of such debt
securities that is convertible into common stock or preferred stock or the method by which any such portion
shall be determined;
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� if convertible, the terms on which such debt securities are convertible, including the initial conversion price
or rate or the method of calculation, how and when the conversion price or exchange ratio may be adjusted,
whether conversion or exchange is mandatory, at the option of the holder or at our option, the conversion or
exchange period, and any other provision in relation thereto, and any applicable limitations on the ownership
or transferability of common stock or preferred stock received on conversion;

� the date or dates, or the method for determining the date or dates, on which the principal of the debt
securities will be payable;

� the fixed or variable interest rate or rates of the debt securities, or the method by which the interest rate or
rates is determined;

� the date or dates, or the method for determining the date or dates, from which interest will accrue;

� the dates on which interest will be payable;

� the record dates for interest payment dates, or the method by which we will determine those dates;
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� the persons to whom interest will be payable;

� the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;

� Any collateral securing the performance of our obligations under the debt securities;

� the place or places where the principal of, premium, if any, and interest on, the debt securities will be
payable;

� where the debt securities may be surrendered for registration of transfer or conversion or exchange;

� where notices or demands to or upon us in respect of the debt securities and the applicable indenture may be
served;

� any provisions regarding our right to redeem or purchase debt securities or the right of holders to require us
to redeem or purchase debt securities;

� any right or obligation we have to redeem, repay or purchase the debt securities pursuant to any sinking fund
or analogous provision;

� the currency or currencies (including any composite currency) in which the debt securities are denominated
and payable if other than United States dollars, and the currency or currencies (including any composite
currency) in which principal, premium, if any, and interest, if any, will be payable, and if such payments
may be made in a currency other than that in which the debt securities are denominated, the manner for
determining such payments, including the time and manner of determining the exchange rate between the
currency in which such securities are denominated and the currency in which such securities or any of them
may be paid, and any additions to, modifications of or deletions from the terms of the debt securities to
provide for or to facilitate the issuance of debt securities denominated or payable in a currency other than
U.S. dollars;

� whether the amount of payments of principal of, premium, if any, or interest on, the debt securities may be
determined according to an index, formula or other method and how such amounts will be determined;

� whether the debt securities will be in registered form, bearer form or both, and the terms of these forms;

� whether the debt securities will be issued in whole or in part in the form of a global security and, if
applicable, the identity of the depositary for such global security;
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� any provision for electronic issuance of the debt securities or issuance of the debt securities in uncertificated
form;

� whether and upon what terms the debt securities of such series may be defeased or discharged, if different
from the provisions set forth in the indenture for the series to which the supplemental indenture or
authorizing resolution relates;

� any provisions granting special rights to holders of securities upon the occurrence of such events as specified
in the applicable prospectus supplement;

� any deletions from, modifications of, or additions to our events of default or covenants or other provisions
set forth in the indenture for the series to which the supplemental indenture or authorizing resolution relates;
and

� any other material terms of the debt securities, which may be different from the terms set forth in this
prospectus.

We may issue debt securities at a discount below their principal amount and provide for less than the entire principal
amount thereof to be payable upon declaration of acceleration of the maturity of the debt securities. We

7
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refer to any such debt securities throughout this prospectus as �original issue discount securities.� The applicable
prospectus supplement will describe the United States federal income tax consequences and other relevant
considerations applicable to original issue discount securities.

Neither the Delaware General Corporation Law nor our governing instruments define the term �substantially all� as it
relates to the sale of assets. Additionally, Delaware cases interpreting the term �substantially all� rely upon the facts and
circumstances of each particular case. Consequently, to determine whether a sale of �substantially all� of our assets has
occurred, a holder of debt securities must review the financial and other information that we have disclosed to the
public.

The applicable prospectus supplement will also describe any material covenants to which a series of debt securities
will be subject and the applicability of those covenants to any of our subsidiaries to be restricted thereby, which are
referred to herein as �restricted subsidiaries.� The applicable prospectus supplement will also describe provisions for
restricted subsidiaries to cease to be restricted by those covenants.

Events of Default

Unless the applicable prospectus supplement states otherwise, when we refer to �events of default� as defined in the
indentures with respect to any series of debt securities, we mean:

� our failure to pay interest on any debt security of such series when the same becomes due and payable and
the continuance of any such failure for a period of 30 days;

� our failure to pay the principal or premium of any debt security of such series when the same becomes due
and payable at maturity, upon acceleration, redemption or otherwise;

� our failure or the failure of any restricted subsidiary to comply with any of its agreements or covenants in, or
provisions of, the debt securities of such series or the indenture (as they relate thereto) and such failure
continues for a period of 60 days after our receipt of notice of the default from the trustee or from the holders
of at least 25 percent in aggregate principal amount of the then outstanding debt securities of that series
(except in the case of a default with respect to the provisions of the indenture regarding the consolidation,
merger, sale, lease, conveyance or other disposition of all or substantially all of the assets of us (or any other
provision specified in the applicable supplemental indenture or authorizing resolution), which will constitute
an event of default with notice but without passage of time); or

� certain events of bankruptcy, insolvency or reorganization occur with respect to Ultragenyx or any restricted
subsidiary of Ultragenyx that is a significant subsidiary (as defined in the indenture).

If an event of default occurs and is continuing with respect to debt securities of any series outstanding, then the trustee
or the holders of 25% or more in principal amount of the outstanding debt securities of that series will have the right
to declare the principal amount of all the debt securities of that series to be due and payable immediately. However,
the holders of at least a majority in principal amount of outstanding debt securities of such series may rescind and
annul such declaration and its consequences, except an acceleration due to nonpayment of principal or interest on such
series, if the rescission would not conflict with any judgment or decree and if all existing events of default with
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respect to such series have been cured or waived.

The indenture also provides that the holders of at least a majority in principal amount of the outstanding debt
securities of any series, by notice to the trustee, may, on behalf of all holders, waive any existing default and its
consequences with respect to such series of debt securities, other than any event of default in payment of principal or
interest.

The indenture will require the trustee to give notice to the holders of debt securities within 90 days after the trustee
obtains knowledge of a default that has occurred and is continuing. However, the trustee may withhold
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notice to the holders of any series of debt securities of any default, except a default in payment of principal or interest,
if any, with respect to such series of debt securities, if the trustee considers it in the interest of the holders of such
series of debt securities to do so.

The holders of a majority of the outstanding principal amount of the debt securities of any series will have the right to
direct the time, method and place of conducting any proceedings for any remedy available to the trustee with respect
to such series, subject to limitations specified in the indenture.

Amendment, Supplement and Waiver

Without notice to or the consent of any holder, we and the trustee may amend or supplement the indenture or the debt
securities of a series:

� to cure any ambiguity, omission, defect or inconsistency;

� to comply with the provisions of the indenture regarding the consolidation, merger, sale, lease, conveyance
or other disposition of all or substantially all of our assets;

� to provide that specific provisions of the indenture shall not apply to a series of debt securities not previously
issued or to make a change to specific provisions of the indenture that only applies to any series of debt
securities not previously issued or to additional debt securities of a series not previously issued;

� to create a series and establish its terms;

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

� to release a guarantor in respect of any series which, in accordance with the terms of the indenture applicable
to such series, ceases to be liable in respect of its guarantee;

� to add a guarantor subsidiary in respect of any series of debt securities;

� to secure any series of debt securities;

� to add to the covenants of Ultragenyx for the benefit of the holders or surrender any right or power conferred
upon Ultragenyx;

� to appoint a successor trustee with respect to the securities;
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� to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture
under the Trust Indenture Act;

� to make any change that does not adversely affect the rights of holders; or

� to conform the provisions of the indenture to the final offering document in respect of any series of debt
securities.

The indenture will provide that we and the trustee may amend or supplement any provision of the debt securities of a
series or of the indenture relating to such series with the written consent of the holders of at least a majority in
principal amount of the outstanding debt securities of such series. However, without the consent of each holder of a
debt security the terms of which are directly amended, supplemented or waived, an amendment, supplement or waiver
may not:

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

� reduce the rate of or extend the time for payment of interest, including defaulted interest;

� reduce the principal of or extend the fixed maturity of any debt security or alter the provisions with respect
to redemptions or mandatory offers to repurchase debt securities of a series in a manner adverse to holders;
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� make any change that adversely affects any right of a holder to convert or exchange any debt security into or
for shares of our common stock or other securities, cash or other property in accordance with the terms of
such security;

� modify the ranking or priority of the debt securities of the relevant series;

� release any guarantor of any series from any of its obligations under its guarantee or the indenture otherwise
than in accordance with the terms of the indenture;

� make any change to any provision of the indenture relating to the waiver of existing defaults, the rights of
holders to receive payment of principal and interest on the debt securities, or to the provisions regarding
amending or supplementing the indenture or the debt securities of a particular series with the written consent
of the holders of such series, except to increase the percentage required for modification or waiver or to
provide for consent of each affected holder of debt securities of such series;

� waive a continuing default or event of default in the payment of principal of or interest on the debt securities;
or

� make any debt security payable at a place or in money other than that stated in the debt security, or impair
the right of any holder of a debt security to bring suit as permitted by the indenture.

The holders of a majority in aggregate principal amount of the outstanding debt securities of such series may, on
behalf of all holders of debt securities of that series, waive any existing default under, or compliance with, any
provision of the debt securities of a particular series or of the indenture relating to a particular series of debt securities,
other than any event of default in payment of interest or principal.

Defeasance

The indenture will permit us to terminate all our respective obligations under the indenture as they relate to any
particular series of debt securities, other than the obligation to pay interest, if any, on and the principal of the debt
securities of such series and certain other obligations, at any time by:

� depositing in trust with the trustee, under an irrevocable trust agreement, money or government obligations
in an amount sufficient to pay principal of and interest, if any, on the debt securities of such series to their
maturity or redemption; and

� complying with other conditions, including delivery to the trustee of an opinion of counsel to the effect that
holders will not recognize income, gain or loss for federal income tax purposes as a result of our exercise of
such right and will be subject to federal income tax on the same amount and in the same manner and at the
same times as would have been the case otherwise.
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The indenture will also permit us to terminate all of our respective obligations under the indenture as they relate to any
particular series of debt securities, including the obligations to pay interest, if any, on and the principal of the debt
securities of such series and certain other obligations, at any time by:

� depositing in trust with the trustee, under an irrevocable trust agreement, money or government obligations
in an amount sufficient to pay principal and interest, if any, on the debt securities of such series to their
maturity or redemption; and

� complying with other conditions, including delivery to the trustee of an opinion of counsel to the effect that
(A) we have received from, or there has been published by, the Internal Revenue Service a ruling, or
(B) since the date such series of debt securities were originally issued, there has been a change in the
applicable federal income tax law, in either case to the effect that, and based thereon such opinion of counsel
shall state that, holders will not recognize income, gain or loss for federal income tax purposes as a result of
our exercise of such right and will be subject to federal income tax on the same amount and in the same
manner and at the same times as would have been the case otherwise.
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In addition, the indenture will permit us to terminate substantially all our respective obligations under the indenture as
they relate to a particular series of debt securities by depositing with the trustee money or government obligations
sufficient to pay all principal and interest on such series at its maturity or redemption date if the debt securities of such
series will become due and payable at maturity within one year or are to be called for redemption within one year of
the deposit.

Transfer and Exchange

A holder will be able to transfer or exchange debt securities only in accordance with the indenture. The registrar may
require a holder, among other things, to furnish appropriate endorsements and transfer documents, and to pay any
taxes and fees required by law or permitted by the indenture.

Concerning the Trustee

The indenture will contain limitations on the rights of the trustee, should it become our creditor, to obtain payment of
claims in specified cases or to realize on property received in respect of any such claim as security or otherwise. The
indenture will permit the trustee to engage in other transactions; however, if it acquires any conflicting interest, it must
eliminate such conflict or resign.

The indenture will provide that in case an event of default occurs and is not cured, the trustee will be required, in the
exercise of its power, to use the degree of care of a prudent person in similar circumstances in the conduct of such
person�s own affairs. The trustee shall be under no obligation to exercise any of the rights or powers vested in it by the
indenture at the request or direction of any of the holders pursuant to the indenture, unless such holders shall have
offered to the trustee security or indemnity satisfactory to the trustee against the costs, expenses and liabilities which
might be incurred by it in compliance with such request or direction.

No Recourse Against Others

The indenture will provide that there is no recourse under any obligation, covenant or agreement in the applicable
indenture or with respect to any debt security against any of our or our successor�s past, present or future stockholders,
employees, officers or directors.

Governing Law

The laws of the State of New York will govern the indenture and the debt securities.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or
more series, from time to time. We may issue warrants independently or together with common stock, preferred stock
and/or debt securities, and the warrants may be attached to or separate from those securities.

If we issue warrants, they will be evidenced by warrant agreements or warrant certificates issued under one or more
warrant agreements, which are contracts between us and an agent for the holders of the warrants. We urge you to read
the prospectus supplement related to any series of warrants we may offer, as well as the complete warrant agreement
and warrant certificate that contain the terms of the warrants. If we issue warrants, forms of warrant agreements and
warrant certificates relating to warrants for the purchase of common stock, preferred stock and debt securities will be
incorporated by reference into the registration statement of which this prospectus is a part from reports we would
subsequently file with the SEC.

Edgar Filing: Ultragenyx Pharmaceutical Inc. - Form S-3ASR

Table of Contents 27



Units. We may issue units consisting of any combination of the other types of securities offered under this prospectus
in one or more series. We may evidence each series of units by unit certificates that we will issue under a separate
agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company that
we select. We will indicate the name and address of the unit agent in the applicable prospectus supplement relating to
a particular series of units.
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The following description, together with the additional information included in any applicable prospectus supplement,
summarizes the general features of the units that we may offer under this prospectus. You should read any prospectus
supplement and any free writing prospectus that we may authorize to be provided to you related to the series of units
being offered, as well as the complete unit agreements that contain the terms of the units. Specific unit agreements
will contain additional important terms and provisions and we will file as an exhibit to the registration statement of
which this prospectus is a part, or will incorporate by reference from another report that we file with the SEC, the
form of each unit agreement relating to units offered under this prospectus.

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

� the title of the series of units;

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

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

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

� a discussion of certain United States federal income tax considerations applicable to the units; and

� any other terms of the units and their constituent securities.
SELLING STOCKHOLDERS

Selling stockholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire
from us, our securities. Such selling stockholders may be parties to registration rights agreements with us, or we
otherwise may have agreed or will agree to register their securities for resale. The initial purchasers of our securities,
as well as their transferees, pledgees, donees or successors, all of whom we refer to as �selling stockholders,� may from
time to time offer and sell our securities pursuant to this prospectus, any applicable prospectus supplement or
post-effective amendment.

Information regarding the beneficial ownership of our securities by a selling stockholder, the number of securities
being offered by a selling stockholder and the number of securities beneficially owned by a selling stockholder after
the applicable offering, where applicable, will be set forth in a prospectus supplement or in a post-effective
amendment. The applicable prospectus supplement or post-effective amendment will also disclose whether any of the
selling stockholders has held any position or office with, has been employed by or otherwise has had a material
relationship with us during the three years prior to the date of the applicable prospectus supplement, or post-effective
amendment.

PLAN OF DISTRIBUTION
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We may sell the securities covered by this prospectus from time to time in one or more offerings. Registration of the
securities covered by this prospectus does not mean, however, that those securities will necessarily be offered or sold.
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