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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
             _________________________________________________________ 
FORM 10-K/A
             __________________________________________________________ 
(Mark One)
xANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2018 
or 

¨TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

FOR THE TRANSITION PERIOD FROM                      TO                     
Commission file number: 001-35670
          ___________________________________________________________ 
 Regulus Therapeutics Inc.
 (Exact name of registrant as specified in its charter)
          ___________________________________________________________ 

Delaware 26-4738379
(State or Other Jurisdiction of
Incorporation or Organization)

(I.R.S. Employer
Identification No.)

10628 Science Center Drive
San Diego, CA 92121

(Address of Principal Executive Offices) (Zip Code)
(858) 202-6300
(Registrant’s Telephone Number, Including Area Code)
Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which
Registered

Common Stock, par value $0.001 per share The Nasdaq Capital Market
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ¨    No  ý
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the
Act.    Yes  ¨    No  ý
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ý    No  ¨
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files).    Yes  ý    No  ¨
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of the registrant’s knowledge, in definitive proxy
or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K.  ¨
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 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 ý
Non-accelerated filer ¨ Smaller reporting company ý

Emerging growth company ¨
o

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 13(a) of the
Exchange Act.    ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Securities Exchange
Act of 1934).    Yes  ¨    No  ý
As of June 29, 2018, the last business day of the registrant’s most recently completed second fiscal quarter, the
aggregate market value of the registrant’s common stock held by non-affiliates of the registrant was approximately
$66.8 million, based on the closing price of the registrant’s common stock on the Nasdaq Stock Market on June 29,
2018 of $7.92 per share.
The number of outstanding shares of the registrant’s common stock, par value $0.001 per share, as of March 8, 2019
was 10,743,922.

DOCUMENTS INCORPORATED BY REFERENCE
None.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendment”) amends the Annual Report on Form 10-K of Regulus
Therapeutics Inc. for the fiscal year ended December 31, 2018, originally filed with the Securities and Exchange
Commission (the “SEC”) on March 18, 2019 (the “Original Filing”). We are filing this Amendment to amend Part III of
the Original Filing to include the information required by and not included in Part III of the Original Filing because
we do not intend to file our definitive proxy statement within 120 days of the end of our fiscal year ended
December 31, 2018. In connection with the filing of this Amendment and pursuant to the rules of the SEC, we are
including with this Amendment new certifications by our principal executive and principal financial officers.
Accordingly, Item 15 of Part IV has also been amended to reflect the filing of these new certifications. We are also
amending Item 15 of Part IV of the Original Filing to reflect the correct location of Exhibit 4.2 in our prior filings with
the SEC.

Except as described above, no other changes have been made to the Original Filing. The Original Filing continues to
speak as of the date of the Original Filing, and we have not updated the disclosures contained therein to reflect any
events which occurred at a date subsequent to the filing of the Original Filing other than as expressly indicated in this
Amendment. In this Amendment, unless the context indicates otherwise, the terms “Company,” “we,” “us,” and “our” refer to
Regulus Therapeutics Inc. Other defined terms used in this Amendment but not defined herein shall have the meaning
specified for such terms in the Original Filing.

On October 2, 2018, we filed a Certificate of Amendment of Amended and Restated Certificate of Incorporation with
the Secretary of State of the state of Delaware to effect a 1-for-12 reverse stock split of our issued and outstanding
common stock. At the effective time of the reverse stock split, 5:00 p.m. on October 3, 2018, each 12 shares of our
issued and outstanding common stock were automatically combined and converted into one issued and outstanding
share of common stock. All of our stock options and restricted stock units (“RSUs”) outstanding immediately prior to
the reverse stock split were proportionately adjusted. All issued and outstanding common stock, options exercisable
for common stock, RSUs, and per share amounts contained in this Amendment have been retrospectively adjusted.

All statements in this Amendment that are not historical are forward-looking statements within the meaning of
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking
statements can generally be identified as such because the context of the statement will include words such as “may,”
“will,” “intend,” “plans,” “believes,” “anticipates,” “expects,” “estimates,” “predicts,” “potential,” “continue,” “opportunity,” “goals,” or “should,”
the negative of these words or words of similar import. Similarly, statements that describe our future plans, strategies,
intentions, expectations, objectives, goals or prospects are also forward-looking statements. These forward-looking
statements are or will be, as applicable, based largely on our expectations and projections about future events and
future trends affecting our business, and so are or will be, as applicable, subject to risks and uncertainties including
but not limited to the risk factors discussed in the Original Filing, that could cause actual results to differ materially
from those anticipated in the forward-looking statements. We caution investors that there can be no assurance that
actual results or business conditions will not differ materially from those projected or suggested in such
forward-looking statements. Our views and the events, conditions and circumstances on which these future
forward-looking statements are based, may change.

PART III

Item 10.     Directors, Executive Officers and Corporate Governance
DIRECTORS
Our Board of Directors (“Board of Directors” or “Board”) currently consists of seven directors. The brief biographies
below include information, as of the date of this Amendment, regarding the specific and particular experience,
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Name Age Position Held With the Company
Dr. Stelios Papadopoulos 70 Chairman of the Board of Directors
Kathryn J. Collier 51 Director
Dr. David Baltimore 81 Director
Mr. Joseph P. Hagan 50 Director, President and Chief Executive Officer
Dr. William H. Rastetter 71 Director
Dr. Hugh Rosen 60 Director
Ms. Pascale Witz, MBA, MSc 52 Director

Stelios Papadopoulos, Ph.D. Chairman of the Board, has served on our Board of Directors since our conversion to a
corporation in January 2009 and as our Chairman since June 2013, and prior to that was a director of Regulus
Therapeutics LLC since July 2008. Since 1994, Dr. Papadopoulos has served as a director and, since 1998, as
Chairman of the Board for Exelixis, Inc., a publicly held biotechnology company, which he co-founded. Since July
2008, Dr. Papadopoulos has served as a member of the board of directors of Biogen Inc. (formerly Biogen Idec Inc.),
a publicly held biopharmaceutical company, and has served as its chairman of the board of directors since June 2014.
From 2003 to 2018, Dr. Papadopoulos served as a member of the board of directors of BG Medicine, Inc., a
publicly-held life sciences company. From 2000 to 2006, Dr. Papadopoulos served as Vice Chairman with Cowen and
Co., LLC, an investment banking firm. From 1987 to 2000, Dr. Papadopoulos served in several positions with
PaineWebber, Incorporated, most recently as Chairman of PaineWebber Development Corp., a PaineWebber
subsidiary focusing on biotechnology. Dr. Papadopoulos holds an M.S. in Physics, a Ph.D. in Biophysics and an MBA
in Finance from New York University. We selected Dr. Papadopoulos to serve on our Board of Directors due to his
knowledge and expertise regarding the biotechnology and healthcare industries, his broad leadership experience on
various boards and his experience with financial matters.
David Baltimore, Ph.D. has served on our Board of Directors since our conversion to a corporation in January 2009,
and prior to that was a director of Regulus Therapeutics LLC since November 2007. Since 2006, Dr. Baltimore has
served as President Emeritus and Robert Andrews Millikan Professor of Biology at the California Institute of
Technology, and before that from 1997 to 2006, Dr. Baltimore served as President of the California Institute of
Technology. From 1968 to 1972, Dr. Baltimore served as an associate professor at the Massachusetts Institute of
Technology, and from 1972 to 1997 was a professor at the Massachusetts Institute of Technology. From 1990 to 1994,
Dr. Baltimore served as professor at The Rockefeller University where he also served as the President from July 1990
to December 1991. Since 1997, Dr. Baltimore has served as a director of Amgen Inc., a publicly held biotechnology
company, and also serves as a director of Immune Design Corp., a publicly held biotechnology company. In 1975,
Dr. Baltimore received the Nobel Prize in Medicine as a co-recipient. Dr. Baltimore holds a Ph.D. in Biology from
The Rockefeller University and a B.A. with High Honors in Chemistry from Swarthmore College. We selected
Dr. Baltimore to serve on our Board of Directors due to the many years Dr. Baltimore has spent in scientific academia,
which has provided him with a deep understanding of our industry and our activities.
Kathryn “Kate” J. Collier has served on our Board of Directors since April 2018. Ms. Collier presently serves as the
Chief of Strategy and Origination for Sempra LNG, a wholly-owned subsidiary of Sempra Energy, a publicly-traded
energy services holding company whose subsidiaries provide electricity, natural gas and value-added products and
services. In this position, Ms. Collier oversees the finance, accounting, technology and human resource organizations.
Prior to joining Sempra Energy in 2012, Ms. Collier held several executive positions within global corporate and
investment banking at Bank of America Merrill Lynch. Ms. Collier currently serves on the boards of two Sempra
electric utility subsidiaries: Luz del Sur, based in Lima, Peru, and Chilquinta Energia, based in Valparaiso, Chile. Ms.
Collier holds a bachelor’s degree in accounting from Valparaiso University, Valparaiso, Indiana. We selected Ms.
Collier to serve on our Board of Directors due to her extensive financial and operational experience, her experience in
investment banking and her corporate governance experience with various boards.
Joseph “Jay” Hagan has served as our President and Chief Executive Officer and principal executive officer since May
2017. Mr. Hagan previously served as our Chief Operating Officer, principal financial officer and principal accounting
officer from January 2016 to May 2017. From June 2011 through December 2015, Mr. Hagan served as the Executive
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Vice President, Chief Financial Officer and Chief Business Officer of Orexigen Therapeutics, Inc. From May 2009 to
June 2011, Mr. Hagan served as Orexigen’s Senior Vice President, Corporate Development, Strategy and
Communications. From September 1998 to April 2008, Mr. Hagan served as Managing Director of Amgen Ventures.
Prior to starting the Amgen Ventures Fund, Mr. Hagan served as Head of corporate development for Amgen Inc.
Before joining Amgen, Mr. Hagan spent five years in the bioengineering labs at Genzyme and Advanced Tissue
Sciences. Mr. Hagan has served on the board of directors of Zosano Pharma, a publicly traded biotechnology
company, since May 2015 and on the board of Aurinia Pharmaceuticals, Inc., since
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February 2018. He received an M.B.A. from Northeastern University and a B.S. in Physiology and Neuroscience from
the University of California, San Diego. We selected Mr. Hagan to serve on our board because we believe his
expertise in business development, commercialization and financing of public companies qualify him to serve on our
Board of Directors.
William H. Rastetter, Ph.D. has served on our Board of Directors since April 2013. From 2006 to February 2013,
Dr. Rastetter served as a partner in the venture capital firm, Venrock. He served as Chief Executive Officer of IDEC
Pharmaceuticals from December 1986 through November 2003, and as Chairman from May 1996 to November 2003.
Upon the merger of IDEC Pharmaceuticals and Biogen in November 2003, Dr. Rastetter served as Executive
Chairman of Biogen Idec until the end of 2005. Dr. Rastetter served as chairman of the board of Illumina, Inc., a
publicly held biotechnology company, from 2005 to January 2016 and served on its board of directors from 1998 to
January 2016. He was a founder of Receptos, Inc. in 2009 and served as its chairman until the sale of the publicly held
company to Celgene in 2015. Currently, he has served as the chairman of the board of directors of Fate Therapeutics,
Inc., a publicly held biotechnology company, since November 2011; chairman of the board of directors of Neurocrine
Biosciences, Inc., a publicly held biotechnology company, since May 2011 and on its board of directors since
February 2010; on the board of directors of Grail, Inc., a privately-held company, since January 2016, and as its
chairman from August 2017 to November 2018. Dr. Rastetter served on the board of directors of Cerulean Pharma
Inc., a publicly held biotechnology company since January 2014, as its lead independent director from April 2014 to
June 2016, and as its chairman from June 2016 until July 2017 when Cerulean and Daré Bioscience Inc. completed a
reverse merger and he currently serves on the board of the surviving company, Daré Bioscience Inc., a publicly-traded
company. In addition, he serves as an advisor to Leerink Partners, a healthcare-focused investment bank, and as an
advisor to Illumina Ventures. He is the author of numerous scientific papers and patent applications in the fields of
organic and bioorganic chemistry, protein and enzyme engineering, and biotechnology. Dr. Rastetter holds an S.B. in
Chemistry from the Massachusetts Institute of Technology and received his M.A. and Ph.D. in Chemistry from
Harvard University. We believe that Dr. Rastetter’s knowledge and expertise regarding the biotechnology industry and
his leadership experience on various biotechnology company boards of directors qualifies him to serve on our Board
of Directors.
Hugh Rosen, M.D., Ph.D. has served on our Board of Directors since June 2016. Since April 2017, Dr. Rosen has
served as the President and Chairman of the Board of Activx Biosciences, Inc., a wholly owned biopharmaceutical
subsidiary of Kyorin Pharmaceutical Co., Ltd. From 2002 until March 2017, Dr. Rosen served as a Professor of
Chemical Physiology at The Scripps Research Institute (TSRI) in La Jolla, California where he focused on pursuing
his primary interests in lymphocyte trafficking and barrier regulation by signaling lipids, and contributing towards the
development of translational infrastructure at TSRI. He also served as Chairman of the Committee for Advanced
Human Therapeutics of TSRI. Prior to joining The Scripps Research Institute, Dr. Rosen served in various capacities
with Merck Research Laboratories most recently serving as Executive Director in Immunology, Rheumatology and
Infectious Diseases and Chair of the Worldwide Business Strategy Team for Antibacterials and Antifungals, reporting
to the Management Committee. Dr. Rosen was a scientific founder of Receptos, Inc., now a wholly owned
biopharmaceutical subsidiary of Celgene Corporation, and of Blackthorn Therapeutics. He received his M.D. from the
University of Cape Town, South Africa and his Ph.D. in Physiological Sciences from Oxford. We believe that
Dr. Rosen is qualified to serve on our Board of Directors due to the many years Dr. Rosen has spent in scientific
academia as well as the biopharmaceutical industry, which has provided him with a deep understanding of our
industry and our activities. 
Pascale Witz, MBA, MSc has served on our Board of Directors since June 2017. From September 2015 through May
2016, Ms. Witz served as the Executive Vice President, Diabetes & Cardiovascular for Sanofi, S.A. Prior to that
position, Ms. Witz served as the Executive Vice President, Global Divisions and Strategic Development, commencing
in July 2013. Commencing in 1996, Ms. Witz was employed in positions of increasing responsibility with GE
Healthcare, most recently serving as the President and CEO of Medical Diagnostics from March 2009 through June
2013. Ms. Witz has served on the board of Perkin Elmer, a publicly-held global scientific technology and life science
research company, since October 2017; Horizon Pharma, a publicly-held pharmaceutical company, since August 2017
and Fresenius Medical Care AG & Co. KGaA, a publicly-held world leader dialysis company, From May 2016 to
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April 2018, Ms. Witz served on the board of Savencia SA, a publicly held global food and dairy company. Ms. Witz
received her MSc in Life Sciences & Engineering from the Institut National des Sciences Appliquées de Lyon, France
and an MBA from INSEAD, Fontainebleau, France. She was also a Ph.D. student in Molecular Biology at the Centre
National de la Recherche Scientifique, Strasbourg, France. We believe that Ms. Witz is qualified to serve on our
Board of Directors due to the many years she has spent in the biopharmaceutical industry, which has provided her
with a deep understanding of our industry and our activities.
EXECUTIVE OFFICERS
The following table sets forth our current executive officers, their ages, and the positions held by each such person
with the Company:
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Name Age Position Held With the Company
Joseph “Jay” Hagan 50 President and Chief Executive Officer
Daniel R. Chevallard 39 Chief Financial Officer
Christopher Aker 58 Senior Vice President and General Counsel
Mr. Hagan’s biographical information is set forth above.
Daniel R. Chevallard has served as our Chief Financial Officer and principal financial officer since May 2017. Mr.
Chevallard joined us in December 2012 as Vice President, Accounting and Financial Reporting and served as Vice
President, Finance from May 2013 to April 2017. Prior to joining us, Mr. Chevallard held various senior roles in
corporate finance, accounting and financial reporting including Controller and Senior Director, Finance of Prometheus
Laboratories Inc. (acquired by Nestle´ Health Science in July 2011). Prior to joining Prometheus, Mr. Chevallard
spent approximately five years in public accounting at Ernst & Young, LLP in their assurance services practice. He
received his Bachelor of Accountancy from the University of San Diego and is a Certified Public Accountant in the
state of California.
Christopher Aker has served as our Senior Vice President and General Counsel since January 2019, and before that
served as our Senior Director, Legal Affairs since February 2011. Prior to joining us, Mr. Aker served as the Senior
Director, Administration and Senior Corporate Counsel for Phenomix Corporation, a privately-held biopharmaceutical
company, and was responsible for operational and legal oversight. Prior to Phenomix, Mr. Aker was Senior Corporate
Counsel at SUGEN, Inc., a wholly-owned subsidiary of Pharmacia, until its acquisition by Pfizer. Prior to SUGEN,
Mr. Aker was in private practice with various law firms. Mr. Aker received his Bachelor of Arts degree in
International Relations from the University of California, Davis and his J.D. from the Santa Clara University.

CORPORATE GOVERNANCE
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own
more than ten percent of a registered class of the Company’s equity securities, to file with the SEC initial reports of
ownership and reports of changes in ownership of common stock and other equity securities of the Company.
Officers, directors and greater than ten percent stockholders are required by SEC regulation to furnish the Company
with copies of all Section 16(a) forms they file.
To the Company’s knowledge, based solely on a review of the copies of such reports furnished to the Company and
written representations that no other reports were required, during the fiscal year ended December 31, 2018, all
Section 16(a) filing requirements applicable to its officers, directors and greater than ten percent beneficial owners
were complied with; except for one late filing for Dr. Papadopoulos as described below.
On November 12, 2018, Dr. Papadopoulos was granted RSUs due to his participation in the Company’s tender offer.
The requisite Form 4 was prepared and submitted to the SEC on Dr. Papadopoulos’ behalf; however, due to a
typographical error on the Form 4, the filing was rejected and the securities were not timely reported within the
required 48-hour time window. However, on November 21, 2018 the error was identified and the required Form 4 was
successfully filed on Dr. Papadopoulos’ behalf.
Code of Ethics
The Company has adopted a Code of Business Conduct and Ethics that applies to all directors, officers (including our
principal executive officer, principal financial officer and principal accounting officer) and employees. The Code of
Business Conduct and Ethics is available on the Company’s website at www.regulusrx.com under the Corporate
Governance section of our Investor Relations page. If the Company makes any substantive amendments to the Code
of Business Conduct and Ethics that applies to our principal executive officer, principal financial officer, principal
accounting officer, controller or persons performing similar functions, or grants any waiver from a provision of the
Code of Business Conduct and Ethics to any of these specified individuals that is required to be disclosed pursuant to
SEC rules and regulations, the Company will promptly disclose the nature of the amendment or waiver on its website.
Board Leadership Structure
Our Board of Directors is currently chaired by Stelios Papadopoulos, Ph.D. As a general policy, our Board of
Directors believes that separation of the positions of Chairman and Chief Executive Officer reinforces the
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Directors from management, creates an environment that encourages objective oversight of management’s
performance and enhances the effectiveness of the Board of Directors as a whole. As such, Mr. Hagan serves as our
President and Chief Executive Officer while Dr. Papadopoulos serves as our Chairman of the Board of Directors but is
not an officer. We expect and intend the positions of Chairman of the Board of Directors and Chief Executive Officer
to continue to be held by separate individuals in the future.
Role of the Board in Risk Oversight
One of the key functions of our Board of Directors is informed oversight of our risk management process. The Board
of Directors does not have a standing risk management committee, but rather administers this oversight function
directly through the Board of Directors as a whole, as well as through various standing committees of our Board of
Directors that address risks inherent in their respective areas of oversight. In particular, our Board of Directors is
responsible for monitoring and assessing strategic risk exposure, and our Audit Committee has the responsibility to
consider and discuss our major financial risk exposures and the steps our management has taken to monitor and
control these exposures, including guidelines and policies to govern the process by which risk assessment and
management is undertaken. The Audit Committee also monitors compliance with legal and regulatory requirements.
Our Nominating and Corporate Governance Committee monitors the effectiveness of our corporate governance
practices, including whether they are successful in preventing illegal or improper liability-creating conduct. Our
Compensation Committee assesses and monitors whether any of our compensation policies and programs has the
potential to encourage excessive risk-taking.
Meetings of the Board of Directors
The Board of Directors met nine times during the last fiscal year and four times in executive session. All directors
who served in 2018 attended at least 75% of the aggregate number of meetings of the Board and of the committees on
which they served, held during the portion of the last fiscal year for which they were directors or committee members,
respectively.
Information Regarding Committees of the Board of Directors
The Board maintains an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee. The following table provides membership and meeting information for the year ended December 31, 2018
for each of the Board committees:
Name Audit Compensation Nominating and Corporate Governance
Dr. David Baltimore X X * 
Ms. Kathryn J. Collier(1) X * X
Dr. Stelios Papadopoulos X X
Dr. William H. Rastetter X X * 
Dr. Hugh Rosen X X
Ms. Pascale Witz(2) X X
Total meetings in 2018 4 8 2

* Committee Chairperson

(1)
Concurrently with her appointment to the Board in April 2018, Ms. Collier was appointed as a member of the
Audit Committee and the Nominating and Corporate Governance Committee. Ms. Collier assumed the Chair of the
Audit Committee in June 2018.

(2)Ms. Witz resigned from the Audit Committee in December 2018 in order to devote her time to other audit
committees on which she serves.

Below is a description of each committee of the Board of Directors. Each of the committees has authority to engage
legal counsel or other experts or consultants, as it deems appropriate to carry out its responsibilities. Our Board of
Directors has determined that each member of each committee meets the applicable Nasdaq rules and regulations
regarding “independence” and that each member is free of any relationship that would impair his or her individual
exercise of independent judgment with regard to the Company.

8
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Audit Committee
The Audit Committee of our Board of Directors was established by our Board of Directors in accordance with
Section 3(a)(58)(A) of the Exchange Act, to oversee the Company’s corporate accounting and financial reporting
processes and audits of its financial statements. For this purpose, our Audit Committee performs several functions.
Our Audit Committee evaluates the performance of and assesses the qualifications of the independent auditors;
determines and approves the engagement of the independent auditors; determines whether to retain or terminate the
existing independent auditors or to appoint and engage new independent auditors; reviews and approves the retention
of the independent auditors to perform any proposed permissible non-audit services; monitors the rotation of partners
of the independent auditors on the Company’s audit engagement team as required by law; reviews and approves or
rejects transactions between the Company and any related persons; confers with management and the independent
auditors regarding the effectiveness of internal controls over financial reporting; establishes procedures, as required
under applicable law, for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters and the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing matters; and meets to review the Company’s
annual audited financial statements and quarterly financial statements with management and the independent auditor,
including a review of the Company’s disclosures under “Management’s Discussion and Analysis of Financial Condition
and Results of Operations.”
Our Audit Committee is currently composed of three directors: Ms. Collier, Dr. Papadopoulos and Dr. Rastetter. The
Audit Committee met four times during the last fiscal year. Our Board of Directors has adopted a written charter of
the Audit Committee that is available to stockholders on the Company’s website at www.regulusrx.com. Our Board of
Directors reviews the Nasdaq listing standards definition of independence for Audit Committee members on an annual
basis and has determined that all members of our Audit Committee are independent (as independence is currently
defined in Rule 5605(c)(2)(A) of the Nasdaq listing standards).
Our Board of Directors has determined that Ms. Collier qualifies as an “audit committee financial expert,” as defined in
applicable SEC rules. Our Board of Directors has made a qualitative assessment of Ms. Collier’s level of knowledge
and experience based on a number of factors, including her formal education, her experience in the investment
banking industry and as the holder of various positions with responsibility for finance of a subsidiary of a major
publicly-traded energy services holding company.
Compensation Committee
The Compensation Committee is currently composed of four directors: Dr. Baltimore, Dr. Papadopoulos, Dr. Rastetter
and Dr. Rosen. The Board of Directors reviews the Nasdaq listing standards definition of independence for
Compensation Committee members on an annual basis and has determined that all members of the Company’s
Compensation Committee are independent (as independence is currently defined in Rule 5605(d)(2)(A of the Nasdaq
listing standards). The Compensation Committee met eight times during the last fiscal year. The Compensation
Committee has adopted a written charter that is available to stockholders on the Company’s website at
www.regulusrx.com.
The Compensation Committee acts on behalf of the Board to review, adopt and/or recommend for adoption and
oversee the Company’s compensation strategy, policies, plans and programs. The functions of the Compensation
Committee include, among other things:

•reviewing, modifying and approving (or if it deems appropriate, making recommendations to the full Board of
Directors regarding) our overall compensation strategy and policies;

•reviewing and recommending to our Board of Directors the compensation and other terms of employment of our
executive officers;

•reviewing and recommending to our Board of Directors the performance goals and objectives relevant to the
compensation of our executive officers and assessing their performance against these goals and objectives;

•
reviewing and approving (or if it deems it appropriate, making recommendations to the full Board of Directors
regarding) the equity incentive plans, compensation plans and similar programs advisable for us, as well as
modifying, amending or terminating existing plans and programs;
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•evaluating risks associated with our compensation policies and practices and assessing whether risks arising from our
compensation policies and practices for our employees are reasonably likely to have a material adverse effect on us;

•reviewing and approving (or if it deems it appropriate, making recommendations to the full Board of Directors
regarding) the type and amount of compensation to be paid or awarded to our non-employee board members;

9

Edgar Filing: Regulus Therapeutics Inc. - Form 10-K/A

16



Table of Contents

•establishing policies for allocating between long-term and currently paid out compensation, between cash and
non-cash compensation and the factors used in deciding between the various forms of compensation;

•
establishing policies with respect to votes by our stockholders to approve executive compensation as required by
Section 14A of the Exchange Act and determining our recommendations regarding the frequency of advisory votes on
executive compensation;

•reviewing and assessing the independence of compensation consultants, legal counsel and other advisors as required
by Section 10C of the Exchange Act;
•establishing elements of corporate performance for purposes of increasing or decreasing compensation;
•administering our equity incentive plans;
•establishing policies with respect to equity compensation arrangements;

•
reviewing regional and industry-wide compensation practices and trends to assess the competitiveness of our
executive compensation programs and evaluating the effectiveness of our compensation policy and strategy in
achieving expected benefits to us;
•reviewing the adequacy of its charter on a periodic basis;

•reviewing with management and approving our disclosures under the caption “Compensation Discussion and Analysis”
in our periodic reports or proxy statements to be filed with the SEC; and
•preparing the compensation committee report as required by SEC rules.
Compensation Committee Processes and Procedures
Typically, the Compensation Committee meets at least twice annually and with greater frequency if necessary. The
agenda for each meeting is usually developed by the Chair of the Compensation Committee, in consultation with the
Chief Executive Officer. The Compensation Committee meets regularly in executive session. However, from time to
time, various members of management and other employees as well as outside advisors or consultants may be invited
by the Compensation Committee to make presentations, to provide financial or other background information or
advice or to otherwise participate in Compensation Committee meetings. The Chief Executive Officer may not
participate in, or be present during, any deliberations or determinations of the Compensation Committee regarding his
compensation. The charter of the Compensation Committee grants the Compensation Committee full access to all
books, records, facilities and personnel of the Company, as well as authority to obtain, at the expense of the Company,
advice and assistance from internal and external legal, accounting or other advisors and consultants and other external
resources that the Compensation Committee considers necessary or appropriate in the performance of its duties. In
particular, the Compensation Committee has the sole authority to retain compensation consultants to assist in its
evaluation of executive and director compensation, including the authority to approve the consultant’s reasonable fees
and other retention terms.
During fiscal year 2018, the Compensation Committee engaged Aon/Radford as a compensation consultant. The
Committee engaged Aon/Radford to provide a competitive assessment of the Company’s executive compensation
program compared to executive compensation paid to executives at selected publicly traded peer companies.
Following a gap analysis of the peer companies, Aon/Radford made certain recommendations to the Compensation
Committee to make modest increases in the level of equity grants to the Company’s executive team and to increase
annual cash compensation for certain Company executives and Board Committee members who were paid below the
median compared to the peer companies. The Compensation Committee analyzed whether the work of Aon/Radford
as a compensation consultant raised any conflict of interest, taking into consideration the following factors: (i) the
provision of other services to the Company by the compensation consultant; (ii) the amount of fees from the Company
paid to the compensation consultant as a percentage of the firm’s total revenue; (iii) the policies and procedures of the
compensation consultant that are designed to prevent conflicts of interest; (iv) any business or personal relationship of
the compensation consultant or the individual compensation advisors employed by this firm with an executive officer
of the Company; (v) any business or personal relationship of the individual compensation advisors with any member
of the Compensation Committee; and (vi) any stock of the Company owned by the compensation consultant or the
individual compensation advisors employed by this firm. The Compensation Committee concluded, based on its
analysis of the above factors, that the work of Aon/Radford and the individual compensation advisors employed by
this firm as a compensation consultant to the Company has not created any conflict of interest.
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