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Item 5.02 Departure of Directors or Certain Officers; Election of
Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Appointment of Jude Onyia, Ph.D. as Director
 
On February 21, 2023 (the “Collaboration Effective Date”),
the Board of Directors (the “Board”) of Voyager Therapeutics, Inc. (the “Company”), approved
the appointment
of Jude Onyia, Ph.D., to serve as a director of the Company, contingent upon and effective as of the closing of the issuance and sale
of
4,395,588 shares of common stock of the Company (the “Shares”) to Neurocrine Biosciences, Inc. (“Neurocrine”)
in connection with a collaboration and
license agreement, by and between the Company and Neurocrine, dated as of January 8, 2023
(the “Collaboration Agreement”), and a stock purchase
agreement, by and between the Company and Neurocrine, dated as of January 8,
2023 (the “2023 Stock Purchase Agreement”), and pursuant to the
amended and restated investor agreement, by and between the
Company and Neurocrine, dated as of January 8, 2023 (the “Amended and Restated Investor
Agreement”), in each case, as
previously announced.
 
Dr. Onyia was designated as a Class III director to serve
until the 2024 annual meeting of the stockholders of the Company. The Company has agreed that it
shall cause Dr. Onyia, or another
individual designated by Neurocrine, to be nominated for election to the Board when Dr. Onyia’s initial term is scheduled
to
expire. Under the Amended and Restated Investor Agreement, Neurocrine’s right to designate an individual to serve as a director
on the Board and the
Company’s agreement to nominate such individual for election to the Board is subject to specified conditions
and shall terminate upon the earliest of
(i) Neurocrine holding less than 10% of the Company’s outstanding common stock; (ii) a
change of control of the Company or Neurocrine; (iii) a
liquidation or dissolution of the Company; and (iv) the date that is
ten years from February 23, 2023 (the “Closing Date”).
 
Dr. Onyia has served as the Chief Scientific Officer of Neurocrine
since November 2021 and leads the drug discovery and non-clinical development teams.
Dr. Onyia previously served as the Chief
Scientific Officer of Capsida Biotherapeutics, Inc., a gene therapy platform company, from June 2021 to
November 2021.
From January 1995 to September 2014, Dr. Onyia served in various roles of increasing responsibility with Eli Lilly and
Company, a
pharmaceutical company, including as Vice President of Biotechnology Discovery Research from September 2014 to June 2021.
Dr. Onyia holds a B.S. in
forest biology from the State University of New York ESF Syracuse and a Ph.D. in cell and molecular biology
from the SUNY Health Science Center at
Syracuse.
 
Dr. Onyia is to be compensated for his service as a director of
the Company in the same manner as the Company’s other non-employee directors in
accordance with the terms of the Company’s
non-employee director compensation policy, which provides for (i) an annual cash retainer of $40,000 for
service as a member of the
Board; (ii) an initial option to purchase 44,000 shares of common stock of the Company at an exercise price equal to the closing
price per share of the Company’s common stock on the Nasdaq Global Select Market on the effective date of grant and vesting in equal
quarterly
installments over a period of four years; and (iii) following each annual meeting of the Company’s stockholders after
the director’s first year of service, an
option to purchase 22,000 shares of common stock of the Company, vesting on the earlier
of the one-year anniversary of the grant date or the next annual
meeting of the stockholders.
 
Dr. Onyia expects to enter into the Company’s standard
form of indemnification agreement, a copy of which was filed as Exhibit 10.9 to the Company’s
Registration Statement on
Form S-1 (File No. 333-207367) filed with the Securities and Exchange Commission on October 28, 2015. Pursuant to the
terms
of this agreement, the Company may be required, among other things, to indemnify Dr. Onyia for particular expenses,
including attorneys’ fees, judgments,
fines and settlement amounts incurred by him in any action or proceeding arising out of
his service as a director of the Company.
 
Except as described above and provided for in the Amended and Restated
Investor Agreement, there are no arrangements or understandings between
Dr. Onyia and any other persons pursuant to which he was
selected as a director. Dr. Onyia has no family relationships with any of the Company’s directors
or executive officers. There
are no transactions and no proposed transactions between Dr. Onyia and the Company that would be required to be disclosed
pursuant
to Item 404(a) of Regulation S-K of the Securities Act of 1933, as amended.
 
Item 8.01 Other Events.
 
On the Collaboration Effective Date, the Collaboration Agreement
became effective upon the expiration of the applicable waiting period under the Hart-
Scott-Rodino Antitrust Improvements Act of
1976, as amended. On the Closing Date, pursuant to the 2023 Stock Purchase Agreement, the Company
issued and sold to Neurocrine the
Shares at a price of $8.88 per share, for an aggregate purchase price of approximately $39.0 million. On the Closing Date,
the
Company also received an upfront payment of approximately $136.0 million from Neurocrine pursuant to the Collaboration
Agreement.
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Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
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