
Committees of the Board of Directors 

  

Effective upon the effectiveness of the registration statement of which this prospectus is a part, we established 

an audit committee, a compensation committee and a nominating and corporate governance committee. We have 

adopted a charter for each of the three committees. Each committee’s members and functions are described 

below.  Pursuant to the Nasdaq regulations, we are electing to use the phase-in provisions which permit us, during the 

one-year period following the date of this prospectus, (i) to have a board of directors that is not comprised of a majority 

of independent directors and (ii) to have one non-independent director on each of our committees. 

  

Audit Committee. Our audit committee consists of Dr. Wen-Ching Yang as chair, Wei Yuan Chen and Simon 

Yuan.  We have determined that Dr. Yang and Mr. Chen satisfy the “independence” requirements of the Nasdaq 

Listing Rules and meet the independence standards under Rule 10A-3 under the Exchange Act. We have determined 

that each of Dr. Yang and Mr. Yuan qualify as “audit committee financial expert.” The audit committee oversees our 

accounting and financial reporting processes and the audits of our financial statements. The audit committee is 

responsible for, among other things: 

  

 ● selecting the independent registered public accounting firm and pre-approving all auditing and non-auditing 

services permitted to be performed by the independent registered public accounting firm; 

  

 ● reviewing with the independent registered public accounting firm any audit problems or difficulties and 

management’s response; 

  

 ● reviewing and approving all proposed related party transactions, as defined in Item 404 of Regulation S-K 

under the Securities Act; 

  

 ● discussing the annual audited financial statements with management and the independent registered public 

accounting firm; 

  

 ● reviewing the adequacy and effectiveness of our accounting and internal control policies and procedures 

and any special steps taken to monitor and control major financial risk exposures; 

  

  ● annually reviewing and reassessing the adequacy of our audit committee charter; 

  

 ● meeting separately and periodically with management and the independent registered public accounting 

firm; 

  

 ● monitoring compliance with our code of business conduct and ethics, including reviewing the adequacy 

and effectiveness of our procedures to ensure proper compliance; 

      

  
● establishing procedures for the confidential, anonymous submission by our employees of concerns 

regarding questionable accounting or auditing matters; and 

  
 ● reporting regularly to the board. 

  
  

Our audit committee reviews all proposed related party transactions on an ongoing basis and any such transactions 

must be approved by the audit committee.  

  

The audit committee has the authority, with the assistance of management, to advise the board and any other board 

committee if the clawback provisions of the our clawback policy are triggered based upon a financial statement 

restatement or other financial statement change.  

  



The  audit committee also has the responsibility to implement and oversee our cybersecurity and information security 

policies and periodically review the policies and manage potential cybersecurity incidents. 

  

Compensation Committee. Our compensation committee consists of Wei Yuan Chen, as chair, Lei Zhang, 

Ph.D.; Jinxi Lin. We have determined that each of Mr. Chen and Dr. Zhang satisfies the “independence” requirements 

of the Nasdaq Listing Rules. The compensation committee assists the board in reviewing and approving the 

compensation structure, including all forms of compensation relating to our directors and executive officers. Our chief 

executive officer may not be present at any committee meeting during which his compensation is deliberated upon. 

The compensation committee is responsible for, among other things: 

  

 ● reviewing and approving, or recommending to the board for its approval, the compensation for our chief 

executive officer and other executive officers; 

  

 
● reviewing and recommending to the board for determination with respect to the compensation of our non-

employee directors; 

  

 ● reviewing periodically and approving any incentive compensation or equity plans, programs or other 

similar arrangements; and 

  

 ● selecting compensation consultant, legal counsel or other adviser only after taking into consideration all 

factors relevant to that person’s independence from management. 

  

The compensation committee shall, with the assistance of management, have the authority and responsibility to, either 

by itself or in coordination with the audit committee, make any determinations and take or authorize the taking of any 

action contemplated by our clawback policy. 

  

Nominating and Corporate Governance Committee. Our nominating and corporate governance committee 

consists of Dr. Wen-Ching Yang, as chair, Wei Yuan Chen and David Hsu. We have determined that Dr. Yang and 

Mr. Chen satisfy the “independence” requirements of the Nasdaq Listing Rules. Mr. Hsu is our chief executive 

officer.  The nominating and corporate governance committee assists the board in selecting individuals qualified to 

become our directors and in determining the composition of the board and its committees. The nominating and 

corporate governance committee is responsible for, among other things: 

  

 ● recommending nominees to the board for election or re-election to the board, or for appointment to fill any 

vacancy on the board; 

  

 ● reviewing annually with the board the current composition of the board with regards to characteristics such 

as independence, knowledge, skills, experience, expertise, diversity and availability of service to us; 

  

 ● selecting and recommending to the board the names of directors to serve as members of the audit committee 

and the compensation committee, as well as of the nominating and corporate governance committee itself; 

  

 
● developing and reviewing the corporate governance principles adopted by the board and advising the board 

with respect to significant developments in the law and practice of corporate governance and our 

compliance with such laws and practices; and 

  

  ● evaluating the performance and effectiveness of the board as a whole. 

 


