
PharmaEssentia Corporation  

Company Bylaws 

 

Chapter 1 General provisions 

 

Article 1: The Company is organized in accordance with the provisions of the 

Company Act and is named PharmaEssentia Corp. 

Article 2: The Company’s businesses are as follows: 

C110010 Beverage manufacturing 

C199990 Other unclassified food manufacturing 

C801010 Basic chemical manufacturing 

C802041 Pharmaceutical manufacturing 

C802100 Cosmetic manufacturing 

C802990 Manufacturing of other chemicals 

F107200 Chemical raw material wholesale 

F108021 Pharmaceutical wholesale 

F108031 Medical equipment wholesale 

F108040 Cosmetics wholesale 

F207200 Chemical raw material retailing 

F208021 Pharmaceutical retailing 

F208031 Medical equipment retailing 

F208040 Cosmetics retailing 

F208050 Over-the-counter drugs (class B) retailing 

F401010 International trade 

F601010 Intellectual property rights 

IC01010 Drug testing 

IG01010 Biotechnology service 

IG02010 Research and development service 

ZZ99999 In addition to licensed businesses, businesses that are not 

prohibited or restricted by law are allowed 

Article 3: The corporate headquarters are established in Taipei City, and 

branches may be established in Taiwan and foreign countries upon 

the resolution of the board of directors. 

Article 3-1: The total reinvestment amount of the Company as a limited liability 



shareholder of another company is not subject to the percentage 

limitation of Article 13 of the Company Act. 

Article 3-2: The Company may engage in external guarantees in accordance with 

the Company’s Endorsement Guarantee Management Measures for 

business needs. 

Article 4: The public announcement method of the Company shall be handled in 

accordance with Article 28 of the Company Act and the provisions 

of the securities management authorities. 

 

Chapter 2 Shares 

 

Article 5: The total capital of the Company is NT$4 billion and—divided into 

400 million shares—is issued at NT$10 per share in installments. 

NT$400 million is retained in the aforementioned total capital for the 

issuance of employee stock options, totaling 40 million shares with a 

face value of NT$10 per share. These may be issued in installments in 

accordance with the resolution of the board of directors. 

Article 5-1: When the Company issues employee stock options with a 

subscription price lower than the closing price of ordinary shares 

on the date of issue, the issuance should be approved in a 

shareholders’ meeting by a majority (two-thirds) vote of the 

shareholders present, who represent more than half of the total 

number of issued shares. The Company may register multiple 

issues over a period of 1 year from the date of the shareholders’ 

resolution. 

Article 5-2: Employees of parents or subsidiaries of the Company meeting 

certain requirements are entitled to receive employee stock option 

warrants. 

Employees of parents or subsidiaries of the Company meeting 

certain requirements are entitled to purchase new shares issued by 

the Company. 

Employees of parents or subsidiaries of the Company meeting 

certain requirements are entitled to receive restricted stocks for 

employees issued by the Company. 



Treasury stocks purchased by the Company may be transferred to 

employees of parents or subsidiaries of the Company meeting 

certain requirements. 

The stipulated requirements for employees of parents or 

subsidiaries of the Company in this Article are established by the 

board of directors. 

Article 6: Equity capital to be contributed other than cash by shareholders may 

be in the form of monetary credit extended to the Company, or the 

technical know-how or goodwill required by the Company. However, 

the amount of technical know-how must not exceed NT$600 million. 

Article 7: The Company’s shares are registered and shall be affixed with the 

signatures or personal seals of the director representing the Company, 

and shall be duly certified or authenticated in accordance with the 

relevant law before issuance. The Company is exempted from printing 

any share certificate for the shares issued, or the share certificate may 

be printed based on the total number of new shares issued. However, 

the Company should contact the Central Securities Depository for 

registration of the shares. 

Article 8: The renaming and transfer of shares shall be suspended within 30 days 

before the shareholders’ annual general meeting, within 15 days 

before the shareholders’ extraordinary general meeting, or within 5 

days before the Company’s decision to distribute dividends and 

bonuses or other benefits. 

 The entries in the shareholders’ roster shall not be altered within 60 days before 

the shareholders’ general meeting, within 30 days before the 

shareholders’ extraordinary meeting, or within 5 days before the 

Company’s decision to distribute dividends and bonuses or other 

benefits. 

 

Chapter 3 Shareholders 

 

Article 9: Shareholders’ meetings comprise regular meetings and extraordinary 

meetings. A regular meeting shall be held once every year and be 

convened by the board of directors within 6 months of the end of each 



fiscal year according to relevant regulations. Extraordinary meetings 

are convened when necessary. 

Shareholders should be notified of the date, location, and reason for 

and topics of the meeting 30 days before the general meeting and 15 

days before an extraordinary meeting. 

Notifications regarding shareholders’ meetings may be sent 

electronically after prior consent is obtained from recipients. 

Shareholders holding less than 1000 registered shares may be notified 

of the aforementioned meetings through announcements. 

Article 10: Shareholders who are unable to attend a meeting may appoint a proxy 

to attend on his or her behalf by executing a power of attorney issued 

by the Company, with his or her signature and personal seal, stating 

therein the scope of power authorized to the proxy. 

In addition to Article 177 of the Company Act, the measures for 

shareholders appointing a proxy to attend meetings on their behalf 

shall be handled in accordance with the Regulations Governing the 

Use of Proxies for Attendance at Shareholder Meetings of Public 

Companies issued by the competent authority. 

 

Article 11: Each shareholder of the Company has one voting right per share in 

his or her possession; however, those who are restricted or who have 

no voting rights in accordance with the Company Act are not subject 

to this restriction. 

Article 12: Resolutions at a shareholders’ meeting shall, unless otherwise 

provided by the Company Act, be adopted by a majority vote of the 

shareholders present, who represent more than half of the total 

number of voting shares. 

Resolutions adopted at a shareholders’ meeting shall be recorded in the minutes 

of the meeting, which shall be affixed with the signature or seal of 

the chairperson of the meeting and distributed to all shareholders of 

the Company within 20 days. The minutes may be distributed by 

means of a public notice and shall be handled in accordance with 

Article 183 of the Company Act. 

The preparation and distribution of the aforementioned minutes of 



shareholders’ meetings may be achieved through electronic 

transmission. 

According to the regulations of the competent authority, 

shareholders of the Company may exercise their voting rights by 

way of electronic transmission. Those who do so are deemed to be 

present in person, and their matters are handled in accordance with 

relevant laws and regulations. 

 

Chapter 4 Board of directors and audit committee 

 

Article 13: The board of directors of the Company shall be composed of seven 

to eleven directors with a 3-year tenure who shall be elected in a 

shareholders’ meeting from among people with disposing capacity. 

Re-elected directors are eligible for reappointment. 

The Company shall have no fewer than three independent directors 

and no less than one-fifth of the number of directors. 

The candidate nomination system is adopted for the election of 

independent directors. The relevant provisions of the nomination 

system shall be handled in accordance with Article 192-1 of the 

Company Act. The professional qualifications, shareholding, 

restrictions on concurrent posts, nomination and selection methods, 

and other matters to be followed involving the independent directors 

shall be handled in accordance with the relevant regulations of the 

securities authorities. 

The single-register accumulation method shall be adopted for the 

election of the Company’s directors. The number of votes 

exercisable in respect of one share shall be the same as the number 

of directors to be elected, and the total number of votes per share 

may be consolidated for the election of one candidate or split for the 

election of two or more. A candidate to whom the ballots cast 

represent a prevailing number of votes shall be deemed a director 

elect. 

The total shareholding ratio of all the Company’s directors shall be 

handled in accordance with the regulations of the securities 



regulatory authority. 

The candidate nomination system is adopted as the selection method 

of directors in accordance with Article 192-1 of the Company Act. 

Shareholders shall select the directors from the list of director 

candidates. 

Article 13-1: The audit committee established by the Company shall be 

composed of all independent directors. The number of audit 

committee members shall be no fewer than three, one of whom 

shall serve as the convener, and at least one of whom shall 

possess accounting or financial expertise. 

The audit committee is responsible for implementing the 

powers of supervision as stipulated by the Company Act, the 

Securities and Exchange Act, and other laws. Matters 

concerning the number, tenure, powers, and rules of procedure 

of the audit committee shall be determined separately in 

accordance with the Audit Committee Charter. 

Article 14: The board of directors is composed of the Company’s directors, from 

which a chairperson of the board directors shall be elected by a 

majority vote at a meeting attended by over two-thirds of the 

directors. The chairperson shall represent the Company in external 

matters. 

Article 14-1: Unless otherwise provided for in the Company Act or the 

Company’s bylaw, resolutions of the board of directors shall be 

adopted by a majority (more than half) of the directors at a 

meeting attended by a majority (more than half). The following 

powers shall be exercised by the board of directors with the 

consent of more than two-thirds of all directors: 

(1) Proposed amendments to the Company’s bylaws 

(2) Contracts with a term of more than 2 years or a price of more 

than NT$100 million, except as provided for in Item 8 of the 

Company’s bylaws. 

(3) Major capital expenditures where the price of the 

nonapproved budget range exceeds the amount set by the 

board of directors. However, expenditures for the same 



purposes shall not be applied or disbursed separately. 

(4) Guarantees, endorsements, acceptances, and other external 

advances, loans, and borrowing in the name of the Company 

that exceed (including) NT$100 million. 

(5) The establishment and abolition of branches. 

(6) Reinvestment, acquisition, or mergers. 

(7) Approval or proposals for the pledge, sale, lease, transfer, or 

mortgage, or other disposition of all or a substantial part of 

the Company’s business or property. 

(8) Contracts in which the Company and its affiliated companies, 

affiliates, directors, and their relatives have a transaction 

price of NT$90 million or more. 

(9) Proposals for surplus distribution or make-up. 

(10) Reviews of budget and final accounts. 

(11) Proposals for capital increases or reductions. 

(12) Approval of factory establishment or expansion plans. 

(13) Appointment, dismissal, and compensation of the CEO and 

general manager. 

(14) Authorization approval for the chairperson, CEO, and 

general manager. 

(15) Approval of the Company’s organizational rules. 

(16) Other proposals that are required to be reported to the 

shareholders’ meeting in accordance with rules and 

regulations. 

Article 14-2: Removed. 

Article 15: When the chairperson is on leave or unable to exercise his or her 

powers and responsibilities, his or her proxy shall handle the matter 

in accordance with Article 208 of the Company Act. 

Article 15-1: Directors should attend the meetings of the board of directors in 

person. However, the directors may be represented by other 

directors if they are unable to attend for any reason. In case a 

director appoints another director to attend a meeting of the 

board of directors on his/her behalf, he/she shall, each time, 

issue a written proxy and state therein the scope of authority 



with reference to the topics to be discussed at the meeting. 

 A director may accept the appointment to act as the proxy referred to in 

the preceding paragraph for one other director only. Directors 

who reside in foreign countries may appoint other directors 

residing in Taiwan to act as a proxy and attend the meetings of 

the board of directors. 

 The proxy in the preceding paragraph shall be registered with the 

competent authority; the same applies in the event of changes 

of proxies. 

In case a meeting of the board of directors is convened via a 

visual communication network, then the directors participating 

in such a meeting shall be deemed to have attended the meeting 

in person. 

Directors of the Company shall be notified of a meeting of the 

board of directors being convened no later than 7 days prior to 

the scheduled meeting. The Company may convene the board 

of directors at any time in the event of an emergency. 

Notifications of the convening of the board of directors can be 

in the form of a written notice, email, or fax. 

A director with a potential interest in the matters being 

discussed at a board meeting shall explain to the meeting the 

essential nature of such a personal interest. 

Article 16: The compensation of all directors is determined by the board of 

directors in accordance with their contribution to and level of 

participation in the Company’s operations, and domestic and 

foreign industry standards are considered. The Company may 

establish a reasonable salary and compensation for independent 

directors that differ from those of ordinary directors. 

Article 16-1: The Company shall purchase liability insurance for directors and 

key staff members. 

 

Chapter 5 Manager 

 

Article 17: Removed. 



Article 17-1: The Company may appoint several managers, and their 

appointment, dismissal, and compensation shall be handled in 

accordance with Article 20 of the Company Act. 

 

Chapter 6 Accounting 

 

Article 18: At the close of each fiscal year, the board of directors of the Company 

shall prepare (1) the business report; (2) financial statements; and 

(3) surplus earning distribution or loss offsetting proposal, which 

shall be submitted for recognition by a shareholders’ meeting. 

Article 19: Removed. 

Article 20: In the event of a surplus from the offsetting of the Company’s 

accumulated losses after employees’ and directors’ compensation 

have been deducted from the Company’s pre-tax benefits for the 

current year, no less than 1% from the surplus should be contributed 

as employee compensation, and no less than 5% should be 

contributed as directors’ compensation. 

The Company may, by a resolution adopted by a majority vote at a 

meeting of the board of directors attended by two-thirds of the total 

number of directors, have a ratio of the profit distributable as 

employees’ and directors’ compensation distributed in the form of 

shares or cash; in addition, a distribution report shall be submitted 

to the shareholders’ meeting. 

Employees, including the employees of the Company’s subsidiaries 

meeting specific requirements, are entitled to receive employee 

compensation in the form of shares or cash. 

Article 20-1: Surplus from the Company’s annual final accounts shall first be 

used for tax payments to offset previous losses, followed by a 10% 

contribution as a legal reserve. If a surplus still remains after the 

special surplus reserve is set aside or reversed, the balance shall 

be added to the accumulated undistributed surplus of the previous 

year. The board of directors shall prepare a distribution proposal 

and submit it to the shareholders’ meeting for resolution. 

The Company shall, in consideration of the environment and its 



growth stage, expand in accordance with its business development. 

The distribution of any surplus shall consider the Company’s 

future capital expenditure budget and capital requirements. When 

distributing dividends, no less than 10% of the current 

distributable surplus shall be allocated to shareholders’ dividends 

(including cash or stocks), of which cash dividends are not less 

than 10% of the total dividends. 

Article 20-2: In the event that the Company intends to stop public issuing its 

stocks, it must apply to the competent authority after reporting to 

the shareholders’ meeting for approval. 

 

Chapter 7 Supplementary provisions 

 

Article 21: Matters not mentioned herein shall be handled in accordance with the 

Company Act. 

Article 22: The Company bylaws were established on April 28, 2000. 

The first amendment was made on February 19, 2003. 

The second amendment was made on June 28, 2005. 

The third amendment was made on December 26, 2005. 

The fourth amendment was made on June 28, 2007. 

The fifth amendment was made on June 28, 2013. 

The sixth amendment was made on May 29, 2015. 

The seventh amendment was made on June 29, 2016. 

The eighth amendment was made on June 28, 2017. 

The ninth amendment was made on June 25, 2018. 

The tenth amendment was made on June 26, 2019. 

 

 

 PharmaEssentia Corporation 

 

 Chairperson: Ching-Leou Teng 


