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REPORT OF THE INDEPENDENT NON-EXECUTIVE MEMBERS OF THE  
BOARD OF DIRECTORS OF EKTER S.A. (GEMI No. 000285201000) (the "Company"),  

PURSUANT TO ARTICLE 9 § 5 OF LAW 4706/2020, 
TO THE ORDINARY GENERAL MEETING OF SHAREHOLDERS OF 04.07.2025 

 

 

This report has been jointly prepared by the independent non-execuƟve members of the Board of Directors of EKTER 
S.A., in compliance with ArƟcle 9(5) of Law 4706/2020, Ɵtled “Corporate governance of sociétés anonymes, modern 
capital market, incorporaƟon into Greek law of DirecƟve (EU) 2017/828 of the European Parliament and of the 
Council, implementaƟon measures of RegulaƟon (EU) 2017/1131, and other provisions” (Government GazeƩe A’ 
136/17.07.2020), as well as the relevant guidelines issued by the Hellenic Capital Market Commission. It is 
addressed to the Annual General MeeƟng of Shareholders for the year 2025. 

This Report covers the period from May 2024 — the date of the previous report of the Independent Non-ExecuƟve 
Members of the Board — unƟl 20 May 2025. 

The Company’s current Board of Directors, elected pursuant to the resoluƟon of the Extraordinary General MeeƟng 
of shareholders dated 26 February 2021, comprises an appropriate combinaƟon of execuƟve, non-execuƟve, and 
independent non-execuƟve members. These individuals are familiar with the Company’s fields of acƟvity and each 
contributes meaningfully, within the scope of their responsibiliƟes, to the Company’s development and progress. 
The roles and responsibiliƟes between execuƟve and non-execuƟve members are clearly and adequately defined, 
and the members are evaluated annually in accordance with the Company’s Suitability Policy. 

The current eight-member Board of Directors was appointed for a five-year term. Of its members, three (3) serve as 
independent non-execuƟve directors: Mr. Georgios Pliatsikas, Mr. KonstanƟnos Krassas, and Ms. Vasiliki Krokou — 
all of whom meet the independence criteria set forth in ArƟcle 9 of Law 4706/2020. Their term is set to expire on 
30.06.2026 and may be automaƟcally extended unƟl the Annual General MeeƟng of 2026. The members’ CVs are 
available on the Company’s website: hƩps://www.ekter.gr/en/investor-relaƟons/corporate-governance/board-of-
directors/. 

Roles and ResponsibiliƟes of the Non-ExecuƟve Members 

The non-execuƟve members of the Board: 

a) Monitor and assess the Company’s strategy and its implementaƟon, as well as the achievement of its objecƟves, 

b) Ensure effecƟve oversight of the execuƟve members, including monitoring and evaluaƟng their performance, 

c) Review and provide opinions on proposals submiƩed by the execuƟve members, based on available informaƟon, 

d) ParƟcipate in the Audit CommiƩee and the RemuneraƟon and NominaƟon CommiƩee, as well as in any other 
commiƩee where their involvement is required,  

e) Evaluate the suitability and performance of the execuƟve members, including the Chair and the CEO, and 

f) Remain informed about legislaƟve developments affecƟng the Company and discuss necessary amendments to 
ensure compliance. 
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Board CommiƩees 

The Board of Directors currently operates two commiƩees — the Audit CommiƩee and the RemuneraƟon and 
NominaƟon CommiƩee. While both are Board commiƩees, they operate in accordance with the applicable 
regulatory framework and their respecƟve internal regulaƟons, providing their opinions and recommendaƟons to 
the Board with full independence of judgment. 

 The Audit CommiƩee is chaired by Mr. Georgios Pliatsikas. 

 The RemuneraƟon and NominaƟon CommiƩee is chaired by Ms. Vasiliki Krokou. 

These commiƩees convene regularly and as needed, in line with their internal regulaƟons. 

Suitability Policy 

The Company adopted a Suitability Policy for Board Members on 30.07.2021, which remains in force. This policy 
sets out the criteria and procedures for the selecƟon, replacement, and renewal of Board members, as well as the 
evaluaƟon criteria for their individual and collecƟve suitability. The Suitability Policy is published on the Company’s 
website at: hƩps://www.ekter.gr/investor-relaƟons/corporate-governance/policies/members-suitability-poilicy/. 

The Company has also adopted the 2021 Corporate Governance Code issued by the Hellenic Corporate Governance 
Council, which includes best pracƟces regarding the parƟcipaƟon of non-execuƟve members in other company 
boards. The Company adheres to these principles. In parƟcular, the above independent non-execuƟve members do 
not parƟcipate in the boards of other listed companies nor hold significant professional commitments that would 
hinder their availability to perform their duƟes effecƟvely. 

Independent members provide all necessary informaƟon regarding the fulfillment of independence criteria to the 
RemuneraƟon and NominaƟon CommiƩee, thereby supporƟng informed decision-making on both their (re)elecƟon 
and their annual assessment. 

MeeƟngs and EvaluaƟon Procedures 

Although the Company has adopted the pracƟce of holding meeƟngs exclusively among the non-execuƟve 
members, no such meeƟng took place in 2024, as the non-execuƟve members parƟcipated in all Board meeƟngs, 
during which they expressed their views openly, with courage and independent judgment. 

On 27.3.2025, the Board of Directors, assisted by the RemuneraƟon and NominaƟon CommiƩee, carried out the 
annual evaluaƟon of the individual and collecƟve suitability of its members, as well as the assessment of the 
independence of the independent members. 

As part of this process: 

 Each Board member submiƩed a signed Self-Assessment QuesƟonnaire for the period from 1/1/2024 to 
31/12/2024. 

 The CommiƩee individually evaluated the Chairman, Mr. Athanasios Sipsas, and the CEO, Mr. KonstanƟnos 
Sipsas-Bouzas, using the relevant Individual EvaluaƟon QuesƟonnaire. 

 The Chair of the RemuneraƟon and NominaƟon CommiƩee evaluated the other two members of the 
CommiƩee (Mr. KonstanƟnos Stoumbos, non-execuƟve member, and Mr. KonstanƟnos Krassas, 
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independent non-execuƟve member), compleƟng separate quesƟonnaires, which were presented to the 
Board. 

 The Chairman of the Board, Mr. Athanasios Sipsas, evaluated the Chair of the RemuneraƟon and NominaƟon 
CommiƩee and independent non-execuƟve member, Ms. Vasiliki Krokou, using the same process. 

The Board confirmed that the evaluaƟon was carried out in accordance with the applicable Suitability Policy and 
related procedures. All members completed the self-assessment objecƟvely. 

EvaluaƟon Results 

Based on the quesƟonnaires and the minutes, as well as the members’ overall parƟcipaƟon during the period from 
1/1/2024 to 31/12/2024, the Board confirmed that: 

 The individual suitability criteria set by the Suitability Policy were met, in alignment with the relevant 
circular of the Hellenic Capital Market Commission. 

 All members possess a high level of educaƟon, sufficient knowledge, skills, and experience to carry out their 
duƟes effecƟvely. 

 They demonstrate integrity, honesty, and good reputaƟon, and contribute independently and courageously 
to decision-making by evaluaƟng proposals, asking quesƟons, and providing well-reasoned opinions. 

The Board also confirmed the collecƟve suitability of its composiƟon and found no issues of individual or collecƟve 
unfitness. 

Furthermore, the Board affirmed that: 

 Members understand the Company's operaƟons, business acƟviƟes, and risks undertaken, each according 
to their roles and responsibiliƟes. 

 They dedicate sufficient Ɵme to staying informed on relevant maƩers and acƟvely engage in discussions 
with honesty, responsibility, and awareness of the Company’s interests. 

 They remain current on developments in their sector and legislaƟve changes impacƟng the Company. 

 They parƟcipate with independence of judgment and collaborate construcƟvely with respect and 
professionalism. 

 There is adequate gender representaƟon, with two female members acƟvely parƟcipaƟng in commiƩees 
and contribuƟng meaningfully to the Company’s objecƟves. 

ConfirmaƟon of Independence 

On the same date, the Board of Directors, with the assistance of the RemuneraƟon and NominaƟon CommiƩee, 
evaluated and confirmed the independence of its independent members — namely: 

 Mr. Georgios Pliatsikas 

 Ms. Vasiliki Krokou 
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 Mr. KonstanƟnos Krassas 

Each of the above submiƩed signed declaraƟons of independence, affirming that they meet the criteria set out in 
ArƟcle 9(1) and (2) of Law 4706/2020. 

Governance Structure and MeeƟngs 

Although the Board of Directors has not adopted a formal RegulaƟon of OperaƟon, the relevant provisions of the 
Company’s ArƟcles of AssociaƟon and the applicable legislaƟon are considered sufficient for its structure and overall 
funcƟoning. 

The non-execuƟve members have the right to directly request meeƟngs or informaƟon from the Company’s 
Chairman and/or CEO, and to contact senior management where necessary. 

The Board meets regularly at least once per month, and more frequently as required by business needs or legal 
obligaƟons. All members have aƩended the regular meeƟngs without excepƟon, and no decisions have ever failed 
due to lack of quorum. 

The Board has not adopted a fixed meeƟng calendar or 12-month acƟon plan, as all members reside in Athens and 
are available for meeƟngs as needed, thus eliminaƟng the need for a pre-set schedule. 

During the corporate year 2024, the Board convened one hundred thirty-six (136) Ɵmes. The independent non-
execuƟve members aƩended all meeƟngs, fulfilling their supervisory duƟes, raising meaningful quesƟons, and 
expressing their views openly and construcƟvely. 

This acƟve parƟcipaƟon ensured the applicaƟon of sound corporate governance pracƟces and the effecƟve 
oversight of management decisions, safeguarding the interests of both internal and external stakeholders. 

The non-execuƟve members maintain unrestricted communicaƟon with Company execuƟves and receive regular 
updates from the heads of internal departments. 

In the same fiscal year: 

 The Audit CommiƩee met fourteen (14) Ɵmes. 

 The RemuneraƟon and NominaƟon CommiƩee met three (3) Ɵmes. 

Further details are included in the Corporate Governance Statement for fiscal year 2024, which forms part of the 
Annual Financial Report. 

Compliance and Succession Planning 

As part of its compliance framework, the Company has implemented: 

a) Corporate governance rules consistent with the legal and regulatory framework, b) Best pracƟces under the 
Corporate Governance Code it has adopted, with sufficient jusƟficaƟon for any deviaƟons, c) An Internal OperaƟng 
RegulaƟon, d) A Code of Ethics and Conduct, e) A set of Policies and Procedures. 

In addiƟon, recognizing the importance of succession planning for business conƟnuity and operaƟonal effecƟveness, 
the Company has adopted a Succession Plan for both Board members and senior execuƟves, including the CEO. This 
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Plan aims to ensure Ɵmely idenƟficaƟon of replacement needs and smooth transiƟons, maintaining stability and 
conƟnuity in the Company’s leadership and operaƟons. 

Final Statement 

Finally, as independent non-execuƟve members of the Company’s Board of Directors, we confirm our agreement 
with the content of the Board of Directors’ Management Report and the Corporate Governance Statement for 2024, 
which forms an integral part of the Board’s Report and was approved on 29.04.2025. The Board’s Report is included 
in the Annual Financial Report for the year ended 31.12.2024. 

 

Athens, 20 May 2025 

The Independent Non-ExecuƟve Members  

of the Board of Directors 

 

GEORGIOS PLIATSIKAS  VASILIKI KROKOU  KONSTANTINOS KRASSAS 

 


