
PharmaEssentia Corporation 

Regulations Governing the Scope of Responsibilities of 

Independent Directors 

Article 1 Legal basis 

Based on Article 26, Paragraph 1 of the Corporate Governance Principles 

for TSEC/GTSM Listed Companies, Regulations Governing the Scope of 

Responsibilities of Independent Directors (hereinafter “the Regulations”) 

are enacted to establish sound corporate governance and a system of 

independent directors, thereby enabling independent directors to exercise 

their functions over the Board of Directors and operations of 

PharmaEssentia Corporation (hereinafter “the Corporation”). 

 

Article 2 Scope of application 

Matters related to the scope and responsibilities of the Corporation’s 

independent directors, unless otherwise stipulated by laws or charters, shall 

be handled in accordance with the Regulations. 

 

Article 3 Scope of responsibilities 

The following matters shall be submitted to the Board of Directors for 

approval by resolution. When an independent director has a dissenting 

opinion or reservations, it shall be noted in the minutes of the Board of 

Directors’ meeting. If an independent director cannot attend the Board of 

Directors’ meeting in person to voice his or her dissenting opinion or 

reservations, he or she should provide a written opinion before the Board 

of Directors’ meeting unless justifiable reasons exist for failure to comply, 

and the opinion shall be noted in the minutes of the Board of Directors’ 

meeting. 

1. The Corporation’s operational plan 

2. Annual and semi-annual financial reports 

3. Review and approval of adoption or amendment of the Corporation’s 

internal control system 

4. Review of the adoption of or amendments to the procedures for handling 



critical financial or business activities, such as acquisition or disposal of 

assets, derivatives trading, loans of funds to others, and endorsements or 

guarantees for others 

5. A matter associated with the personal interest of a director or supervisor 

6. A material asset or derivatives transaction 

7. Loans of funds, endorsements, or provision of guarantees of a material 

nature 

8. The offering, issuance, or private placement of any equity-type securities 

9. The hiring or dismissal of a certified public accountant and their 

compensation 

10. The appointment or discharge of a financial, accounting, or internal 

auditing officer 

11. Any other matters to be resolved by shareholders’ meetings or to be 

proposed to the Board of Directors pursuant to laws or charters, or any 

material matters as required by the competent authority 

 

Article 4 Liability insurance 

The Corporation may purchase liability insurance for its independent 

directors. 

 

Article 5 Remuneration 

Remuneration of the Corporation’s independent directors shall be 

determined in accordance with the authorization of the Corporation’s 

charters or resolution of the shareholders’ meetings. Compensation that is 

reasonable but different from that of other directors may be set forth for 

the independent directors. Such remuneration of an independent director 

may be monthly compensation approved via statutory procedures and not 

entitled to profit distributions of the Corporation. 

 

Article 6 Advanced training 

Independent directors of the Corporation shall continue with advanced 

training, including attending necessary advanced courses. 

 

Article 7 Right to know 

The Corporation or other members of the Board of Directors may not 



interfere with, refuse, or evade the exercise of responsibilities by independent 

directors. Independent directors may request the Board of Directors to assign 

relevant personnel or to hire professionals for assistance when deemed 

necessary by independent directors. 

The Corporation shall be responsible for any fees required for hiring 

professionals or incurred by independent directors’ exercise of 

responsibilities mentioned in the preceding paragraph. 

 

Article 8 Implementation 

The Regulations and any amendment thereto shall take effect after the 

approval of the Board of Directors. 


