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We hereby invite our shareholders to this year’s 
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at Haus der Bayerischen Wirtschaft, Conference Center, Max-Joseph-Str. 5, 80333 Munich, Germany.  

 

 

 

 

 

This document is a convenience translation of the German original. In case of discrepancy between the English and 

German version, the German version shall prevail. 
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A. 

Agenda 

1. Presentation of the adopted annual financial statements of Scout24 SE and the approved consolidated 

financial statements of the group as per 31 December 2024, the combined management and group 

management report for Scout24 SE and the Scout24 Group, the explanatory report by the Management Board 

on the information in accordance with Section 289a and Section 315a of the German Commercial Code* 

(Handelsgesetzbuch – HGB) and the report of the Supervisory Board for the 2024 financial year  

The aforementioned documents will be available as from convocation of the Annual General Meeting and also 

during the entire Annual General Meeting on the company’s website at https://www.scout24.com/en/investor-

relations/annual-general-meeting. The same applies for the proposal by the Management Board for the use of the 

distributable profit (Bilanzgewinn).  

On 20 March 2025, the Supervisory Board approved the company’s annual financial statements and the 

consolidated financial statements prepared by the Management Board. The annual financial statements have 

thereby been adopted in accordance with Section 172 of the German Stock Corporation Act* (Aktiengesetz – 

AktG). Adoption of the annual financial statements or approval of the consolidated financial statements by the 

Annual General Meeting pursuant to Section 173 (1) AktG is thus not necessary. The other documents mentioned 

above must also only be made available to the Annual General Meeting, without a corresponding resolution by the 

Annual General Meeting being required, with the exception of the resolution on the distributable profit. 

* The provisions relevant for stock corporations having their registered office in Germany, in particular the 

provisions of the German Stock Corporation Act and the German Commercial Code, apply to Scout24 SE on the 

basis of the reference norms of Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a 

European company (SE) (SE Regulation), unless more specific provisions of the SE Regulation require otherwise.  

2. Resolution on the distributable profit of Scout24 SE for the 2024 financial year  

The Management Board and the Supervisory Board propose to resolve as follows: 

The distributable profit for the 2024 financial year in the amount of EUR 152,260,261.86, as shown in the 

adopted annual financial statements as per 31 December 2024, shall be distributed as follows: 

Distribution of a dividend in a total amount of EUR 95,555,610.48. This corresponds to EUR 1.32 per no-par 

value share with dividend rights for the expired 2024 financial year (based on 72,390,614 eligible shares as 

of 17 March 2025)**. 

Total amount of the dividend  = EUR 95,555,610.48 

Allocation to other revenue reserves = EUR 56,704,651.38 

Distributable profit = EUR 152,260,261.86 

** Number of eligible shares as of 17 March 2025 (number of shares with dividend rights as determined at the start 

of 17 March 2025) and taking into account the treasury shares held by the company. If the number of no-par value 

shares with dividend rights for the expired 2024 financial year changes before the date of the Annual General 

Meeting, a proposal that has been amended accordingly will be submitted to the Annual General Meeting. This 

amended proposal will provide for an unchanged dividend of EUR 1.32 per no-par value share with dividend rights 

and correspondingly adjusted amounts for the full dividend amount as well as for allocation to other revenue 

reserves. 

https://www.scout24.com/en/investor-relations/annual-general-meeting
https://www.scout24.com/en/investor-relations/annual-general-meeting
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In accordance with Section 58 (4) sentence 2 AktG, the claim for the dividend is due on the third business day 

following the resolution adopted by the Annual General Meeting. In this case, the date is 11 June 2025. 

3. Resolution on formal approval of the acts (Entlastung) of the members of the Management Board for the 

2024 financial year 

The Management Board and the Supervisory Board propose to resolve as follows: 

Formal approval is granted for the acts of the members of the Management Board holding office during 

the 2024 financial year with respect to that period.  

4. Resolution on formal approval of the acts of the members of the Supervisory Board for the 2024 financial year 

The Management Board and the Supervisory Board propose to resolve as follows: 

Formal approval is granted for the acts of the members of the Supervisory Board holding office during 

the 2024 financial year with respect to that period. 

5. Resolution on the election of the auditor for the annual financial statements and the consolidated financial 

statements, the auditor for the potential auditor’s review of interim financial information as well as the auditor 

for the sustainability reporting 

The Supervisory Board proposes – based on the recommendation of its Audit Committee – to resolve as follows: 

a. PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft (PwC), Munich, is appointed as auditor for 

the annual financial statements and the consolidated financial statements for the 2025 financial year. In 

addition, PwC is appointed as auditor for the potential auditor’s review of the condensed financial statements 

and the interim management report (Sections 115 (5), 117 no. 2 of the German Securities Trading Act 

(Wertpapierhandelsgesetz – WpHG)) in the 2025 and 2026 financial years and as auditor for the potential 

auditor’s review of interim financial information in the 2025 and 2026 financial years (Section 115 (7) WpHG), in 

each case until the next Annual General Meeting.  

The Audit Committee declared that its recommendation is made free from any inappropriate influence by 

third parties and that it was not subject to any restrictions in choice as set out in Article 16 (6) of Regulation 

(EU) No. 537/2014 of the European Parliament and the Council of 16 April 2014 (EU Audit Regulation). 

b. PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft (PwC), Munich, is appointed as auditor for 

the sustainability reporting as set out in Directive (EU) 2022/2464 of the European Parliament and of the 

Council of 14 December 2022 amending Regulation (EU) No 537/2014, Directive 2004/109/EC, Directive 

2006/43/EC and Directive 2013/34/EU, as regards corporate sustainability reporting (Corporate Sustainability 

Reporting Directive – CSRD) for the 2025 financial year.  

 

The auditor for the sustainability reporting as set out in the CSRD is appointed by the Annual General Meeting 

by way of precaution in light of the CSRD, which was to be implemented into national law by 6 July 2024, in 

the event that such appointment by the Annual General Meeting may become necessary due to 

implementation of the CSRD. In Germany, the CSRD has not been implemented so far. At the date of 

publication of the convocation notice in the German Federal Gazette (Bundesanzeiger), no draft bill 

implementing this Directive is in the process of being enacted (“CSRD Implementation Act”) either, which 

provides for the appointment of such auditor by the Annual General Meeting. 
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6. Resolution on the approval of the compensation report of the Management Board and the Supervisory Board 

for the 2024 financial year 

The Management Board and the Supervisory Board are required to prepare an annual report on the compensation 

granted and owed to each current or former member of the Management Board and the Supervisory Board in the 

last financial year (compensation report pursuant to Section 162 AktG). The auditor is required to audit whether the 

compensation report pursuant to Section 162 AktG contains all information prescribed by law and must issue a 

relevant audit certificate. According to Section 120a (4) AktG, the audited compensation report must be submitted 

to the Annual General Meeting for approval. 

The Management Board and the Supervisory Board prepared a compensation report for the 2024 financial year, 

which was audited by the auditor pursuant to the requirements of Section 162 (3) AktG. The compensation report 

for the 2024 financial year and the auditor's certificate will be available as from convocation of the Annual General 

Meeting and also during the entire Annual General Meeting on the company’s website at 

https://www.scout24.com/en/investor-relations/annual-general-meeting. 

The Management Board and the Supervisory Board resolve to propose as follows: 

The compensation report for the 2024 financial year prepared by the Management Board and the 

Supervisory Board is approved. 

7. Resolution on a by-election to the Supervisory Board 

Pursuant to Article 40 (3) of Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European 

Company (SE) (SE Regulation), Section 17 of the SE Implementation Act (SE-Ausführungsgesetz – SEAG) in 

conjunction with Article 9 (1) sentence 1 of the Articles of Association of the company, the Supervisory Board of the 

company is composed of six members elected by the Annual General Meeting. 

The member of the Supervisory Board currently holding office, Ms Sohaila Ouffata, has resigned from office by best 

mutual agreement with the company, taking effect upon expiry of the Annual General Meeting on 5 June 2025. In 

light of this, a substitute member is to be elected. Pursuant to Article 9 (8) sentence 1 of the Articles of Association, 

the substitute member must be elected for the remainder of the departing member’s term of office.  Ms Ouffata is 

appointed as member of the company’s Supervisory Board until the end of the Annual General Meeting that 

resolves on the formal approval of her acts for the 2027 financial year. 

The Supervisory Board proposes, based on the recommendation of its Executive Committee, which also performs 

the duties of the Nomination Committee, that the following candidate be elected as a member of the Supervisory 

Board of the company with effect from the end of the Annual General Meeting on 5 June 2025 until the end of the 

Annual General Meeting that resolves on the formal approval of his acts for the 2027 financial year: 

 Mr Lutz Finger, resident in Mountain View, California, USA, Chief Executive Officer (CEO) of R2Decide LLC 

(not listed), Mountain View, California, USA 

Information pursuant to Section 125 (1) sentence 5 AktG relating to the candidate proposed by the Supervisory 

Board 

Memberships in other supervisory boards required by law: 

- None. 

Memberships in comparable domestic or foreign supervisory bodies of business enterprises: 

https://www.scout24.com/en/investor-relations/annual-general-meeting
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- None. 

Information on the implementation of the target for female representation, the recommendations of the 

German Corporate Governance Code regarding election proposals for supervisory board members and the 

diversity concept for the Supervisory Board 

On 5 December 2024, the Supervisory Board resolved to appropriately take into account women and men in its 

composition and, with respect to female representation, it set a target of having at least two members of each 

gender on the board by the end of 31 December 2029. This target has already been implemented. If the Annual 

General Meeting elects the candidate proposed by the Supervisory Board, the Supervisory Board will comprise two 

women and four men, so that the target for female representation set by the Supervisory Board would continue to 

be met. 

 

The Supervisory Board election proposals take account of the objectives set out by the Supervisory Board 

regarding its composition and the concept of diversity that applies in respect of its composition and aim to fulfill 

the overall profile of skills and expertise developed by the Supervisory Board for the board as a whole. The 

objectives for composition, the diversity concept and the profile of skills and expertise have been resolved by the 

Supervisory Board and have been published alongside their implementation status in the corporate governance 

declaration for the 2024 financial year. The corporate governance declaration for the 2024 financial year is available 

on the company’s website at https://www.scout24.com/en/investor-relations/annual-general-meeting and will 

also be available during the Annual General Meeting. The key areas of expertise of the candidate proposed for 

election to the Supervisory Board are set out in his curriculum vitae. 

 

Additional information 

The candidate will continuously ensure that he has sufficient time to fulfill his duties on the Supervisory Board of 

Scout 24 SE. In connection with the election proposal, he also evaluated in detail how much time he would require 

for his respective duties. He came to the conclusion that he can also devote additional time to the Supervisory 

Board of Scout24 SE in the short term. Apart from this, he has no more mandates or functions than what is set forth 

in recommendations C.4 and C.5 of the German Corporate Governance Code. 

 

The curriculum vitae of the candidate proposed for election to the Supervisory Board, which states his relevant 

knowledge, skills and professional experience, is set out at the end of this agenda under “Annex 1 to the agenda: 

Information relating to the Supervisory Board candidate”. The curriculum vitae will also be available as from 

convocation of the Annual General Meeting and also during the entire Annual General Meeting on the company’s 

website at https://www.scout24.com/en/investor-relations/annual-general-meeting.  

 

In the Supervisory Board’s assessment, there are no personal or business relationships within the meaning of C.13 

of the German Corporate Governance Code between the proposed candidate, on the one hand, and Scout24 SE 

or companies of the Scout24 Group or the governing bodies of Scout24 SE, on the other hand, that an objectively 

judging shareholder would consider decisive for their election decision; Scout24 SE does not have a shareholder 

with a material interest in Scout24 SE within the meaning of C.13 (1) sentence 3 of the German Corporate 

Governance Code. The Supervisory Board further considers the proposed candidate to be independent from the 

company and from the Management Board; Scout24 SE does not have a controlling shareholder within the meaning 

of C.6 (2), C.9 of the German Corporate Governance Code. 

https://www.scout24.com/en/investor-relations/annual-general-meeting
https://www.scout24.com/en/investor-relations/annual-general-meeting
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8. Resolution on the approval of a new compensation system for the Management Board members 

Pursuant to Section 120a (1) AktG the general meeting of a listed company must resolve on the approval of the 

compensation system for management board members submitted by the supervisory board in the event of any 

material changes, but at least every four years. 

Taking into account the requirements of Section 87a (1) AktG, the Supervisory Board resolved a new compensation 

system for the Management Board members on 20 March 2025. The new compensation system for the Management 

Board members will be available as from convocation of the Annual General Meeting and also during the entire 

Annual General Meeting on the company’s website at https://www.scout24.com/en/investor-relations/annual-

general-meeting. 

The Supervisory Board proposes to resolve as follows: 

The compensation system for the Management Board members resolved by the Supervisory Board on 

20 March 2025 is approved. 

9. Resolution on the authorization to purchase treasury shares and to use these and on the exclusion of 

subscription rights and rights to tender 

The authorization to purchase and use treasury shares resolved by the Annual General Meeting on 5 June 2024 will 

apply until 4 June 2029. However, it has already been utilized in part and is therefore to be renewed early. 

The Management Board and the Supervisory Board propose to resolve as follows:  

a) Scout24 SE (hereinafter “Scout24”) is authorized until 4 June 2030 to purchase treasury shares up to a 

total of 10% of the existing share capital of Scout24 at the time of the resolution or – if this value is lower 

– at the time the authorization is exercised. The total number of shares repurchased on the basis of this 

authorization and any other shares previously acquired and still held in the treasury by Scout24 or 

attributable to Scout24 pursuant to Sections 71d and 71e AktG may at no time exceed 10% of the then 

existing share capital. 

b) The authorization may be exercised in whole or in installments, once or several times, aiming at one or 

several objectives directly by Scout24 or by entities controlled or entities which are majority-owned by 

Scout24 or by third parties acting for such entities’ account or for the account of Scout24. 

c) At the discretion of the Management Board, the purchase may be effected (i) on the open market or on a 

multilateral trading facility within the meaning of Section 2 (6) of the German Stock Market Exchange Act 

(Börsengesetz – BörsG) (hereinafter “MTF”), (ii) by means of a public offer or public invitation to submit 

offers to sell or (iii) through the use of derivatives (put or call options or a combination of both; hereinafter 

jointly the “Derivatives”). 

• If the shares are purchased on the open market or on an MTF, the countervalue per Scout24 

share paid by Scout24 (excluding incidental purchase costs) may not exceed by more than 10%, 

or fall below by more than 20%, the arithmetical average (arithmetic mean) closing price of the 

Scout24 share in the Xetra trading system (or a functionally comparable successor system) on the 

Frankfurt stock exchange on the last three trading days preceding the obligation to acquire. The 

details of the acquisition are determined by Scout24’s Management Board. 

• If the shares are purchased by means of a public offer or public invitation to submit offers to sell, 

the purchase price or the limits of the price range per Scout24 share (excluding incidental 

purchase costs) may not exceed, by more than 10%, or fall below, by more than 20%, the 

arithmetical average (arithmetic mean) closing auction price of the Scout24 share in the Xetra 

https://www.scout24.com/en/investor-relations/annual-general-meeting
https://www.scout24.com/en/investor-relations/annual-general-meeting
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trading system (or a functionally comparable successor system) on the Frankfurt stock exchange 

on the three trading days before the date of the announcement of the offer or the invitation to 

submit offers to sell. Further details of the offer or the public invitation to submit offers to sell to 

shareholders are determined by Scout24’s Management Board.  

If, after publication of an offer or public invitation to submit offers to sell, the stock exchange 

price materially deviates from the relevant price or the limits of the price range, the offer or the 

invitation to submit offers to sell may be modified. In this case, the price is based on the 

arithmetical average (arithmetic mean) closing auction price of the Scout24 share on the three 

trading days before the date of publication of a potential modification. The offer or the invitation 

to submit offers to sell can stipulate further conditions.  

Insofar as the volume of Scout24 shares offered exceeds the volume to be repurchased, potential 

rights to tender may be partially excluded in proportion to the number of Scout24 shares offered 

per shareholder.  

In addition, priority can be given to smaller lots of up to 100 Scout24 shares offered per 

shareholder or the number of shares can be rounded according to commercial principles to 

avoid fractions of shares. 

• If the shares are acquired through the use of Derivatives, the derivative transactions must be 

concluded with a bank or some other company meeting the requirements of Section 186 (5) 

sentence 1 AktG (hereinafter jointly the “Issuing Company”). It must be ensured that only shares 

which have been acquired by the Issuing Company previously observing the principle of equal 

treatment through the stock market or an MTF at a price that is not significantly higher or lower 

than the current Scout24 share price in the Xetra trading system (or a functionally comparable 

successor system) on the Frankfurt stock exchange on the date of the conclusion of the stock 

market transaction and that may not be more than 10% above or 20% below the Scout24 share 

price in the Xetra trading system (or a functionally comparable successor system) on the 

Frankfurt stock exchange established by the opening auction on the trading day on which the 

stock market or MTF transaction was concluded are used as payment for the Derivatives. The 

price agreed in the derivative transaction (excluding incidental purchase costs) for the 

acquisition of a Scout24 share when exercising the options (exercise price) may – including or 

excluding any collected or paid option premium – not be more than 10% above or 20% below 

the Scout24 share price established by the opening auction in the Xetra trading system (or a 

functionally comparable successor system) on the Frankfurt stock exchange on the trading day 

on which the derivative transaction was concluded. 

A call option premium paid by Scout24 must not be significantly higher and a put option premium 

collected by Scout24 must not be significantly lower than the theoretical market value of the 

respective options calculated according to accepted financial mathematical methods; the 

agreed exercise price, among other things, shall be taken into account as part of the calculation. 

If treasury shares are acquired using Derivatives in compliance with the above provisions, 

shareholders shall not be entitled to conclude such derivative transactions with Scout24. 

Shareholders are entitled to tender their shares only to the extent that Scout24 is obliged through 

the derivative transactions to accept the shares from them. Any further right to tender shares is 

excluded. 

In any case, treasury shares up to a maximum of, in total, 5% of the share capital at the time of the 

resolution or – if this value is lower – at the time the authorization is exercised may be acquired 
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through the use of Derivatives. The term of the individual Derivatives must not be more than 18 

months, must end no later than 4 June 2030 and must be chosen in such a way that the treasury 

shares cannot be acquired after 4 June 2030 when exercising the Derivatives. 

d) The Management Board is authorized to sell the treasury shares already held by the company as well as 

the Scout24 shares repurchased on the basis of the aforementioned purchase authorization on the open 

market or through a sales offer to all shareholders proportionately according to their quota participations. 

Furthermore, the treasury shares already held by the company as well as the Scout24 shares repurchased 

on the basis of the aforementioned purchase authorization may be used for the following purposes: 

1) The Management Board is authorized to redeem the treasury shares already held by the 

company as well as the Scout24 shares repurchased on the basis of the purchase authorization 

pursuant to lit. a) to lit. c) without any further resolution by the Annual General Meeting. Such 

redemption can also be carried out by simplified procedure without a capital decrease by 

adjusting the pro-rata amount of the remaining shares in Scout24’s share capital. In such case, 

the Management Board is authorized to adjust the number of no-par value shares specified in 

the Articles of Association. 

2) The Management Board is authorized to offer, sell or transfer the treasury shares already held by 

the company as well as the Scout24 shares repurchased on the basis of the purchase 

authorization pursuant to lit. a) to lit. c) for a contribution in kind, especially in the context of 

company mergers or in return for the (indirect) acquisition of companies, business units, parts of 

companies and equity interests in companies as well as other assets or claims for the acquisition 

of assets including claims vis-à-vis Scout24 or its controlled or majority-owned affiliates.  

3) The Management Board is authorized to use the treasury shares already held by the company as 

well as the Scout24 shares repurchased on the basis of the purchase authorization pursuant to 

lit. a) to lit. c) to service option or conversion rights or to fulfill option or conversion obligations in 

respect of bonds with warrants or convertible bonds of Scout24 or controlled or majority-owned 

affiliates of Scout24. 

4) The Management Board is authorized to use the treasury shares already held by the company as 

well as the Scout24 shares repurchased on the basis of the purchase authorization pursuant to 

lit. a) to lit. c) in connection with share-based compensation programs and/or employee share 

programs of Scout24 or any of its controlled or majority-owned affiliates, and to transfer such 

shares to individuals currently or formerly employed by Scout24 or any of its controlled or 

majority-owned affiliates as well as to board members of any of Scout24’s controlled or majority-

owned affiliates. In particular, Scout24 shares repurchased pursuant to lit. a) to lit. c) may be 

offered for acquisition, awarded and transferred for free or against consideration to the 

aforementioned persons and board members, provided that the employment relationship, 

management services agreement or board membership exists at the time of the offer, award 

commitment or transfer. 

5) The Management Board is authorized to sell the treasury shares already held by the company as 

well as the Scout24 shares repurchased on the basis of the purchase authorization pursuant to 

lit. a) to lit. c) if the shares are sold for cash at a price which is not significantly lower than the stock 

market price of same-category Scout24 shares at the time of the sale. This authorization is limited 

to a sale of shares with a proportion of the share capital up to a total of 10% of the share capital 

of Scout24 at the time of the resolution or – if this value is lower – at the time the authorization is 

exercised. This maximum limit of 10% of the share capital decreases by the proportion of share 

capital that is accounted for by shares issued for an increase of capital for the duration of this 
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authorization, with subscription rights being excluded, pursuant to Section 186 (3) sentence 4 

AktG or shares issued or to be issued for servicing option and conversion rights or obligations 

under bonds, provided that the bonds were issued since this authorization was granted by 

applying Section 186 (3) sentence 4 AktG mutatis mutandis. 

e) The Supervisory Board is authorized to use the treasury shares already held by the company as well as the 

Scout24 shares repurchased on the basis of the purchase authorization pursuant to lit. a) to lit. c) to fulfill 

obligations or rights to acquire Scout24 shares that were agreed with the members of the Management 

Board for their remuneration. The management services agreement or board membership has to exist at 

the time of the offer, award commitment or transfer of the Scout24 shares. The Supervisory Board 

determines further details on commitments and transmissions, including direct compensation, 

prerequisites for claims and provisions concerning forfeiture and compensation, especially in special 

cases like retirement, incapacity for work and death, complying with the prerequisites of Section 87 AktG. 

f) The authorizations under lit. d), lit. e) and lit. g) may be exercised once or several times, whole or in 

installments, individually or jointly, while the authorization under lit. d) may also be exercised by entities 

controlled or majority-owned by Scout24 or by third parties acting for Scout24’s account or for the 

account of entities controlled or majority-owned by Scout24. Furthermore, repurchased treasury shares 

can be transferred to Scout24’s controlled or majority-owned affiliates. 

g) Shareholders’ subscription rights are excluded to the extent that the treasury shares already held by the 

company and the Scout24 shares repurchased on the basis of the purchase authorization pursuant to lit. a) 

to lit. c) are used in accordance with the above authorizations under lit. d) no. (2) to (5) and lit. e). 

Furthermore, the Management Board, with the approval of the Supervisory Board, may exclude the 

subscription rights of shareholders for fractional amounts if repurchased Scout24 shares are sold to 

Scout24’s shareholders through a sales offer to all shareholders in accordance with lit. d) sentence 1 alt. 2.  

 In total, the portion of the share capital which is attributable to shares being sold with the shareholders’ 

subscription rights being excluded shall not exceed 10% of the share capital. Either the share capital 

existing on 5 June 2025 or the share capital existing at the time the treasury shares are being sold shall be 

decisive, provided that the calculation shall be based on that date of the two aforementioned dates on 

which the amount of the share capital is the lowest. The shares issued from authorized capital on or after 

5 June 2025 with the shareholders’ subscription rights being excluded or sold on the basis of earlier 

authorizations to use treasury shares, as well as shares issued or to be issued for servicing option or 

conversion rights or fulfilling option or conversion obligations under bonds, provided that the bonds were 

issued on or after 5 June 2025 with the shareholders’ subscription rights being excluded, shall count 

towards the aforementioned 10% limitation. The shareholders’ subscription rights are also deemed to have 

been excluded if the relevant shares are issued or sold by applying Section 186 (3) sentence 4 AktG 

directly, analogously or mutatis mutandis. 

h) The Supervisory Board may determine that actions of the Management Board under this resolution by the 

Annual General Meeting are subject to its approval. 

i) The authorization to repurchase treasury shares resolved by the Annual General Meeting of Scout24 on 

5 June 2024 pursuant to Section 71 (1) no. 8 AktG shall, unless it has already been used, be entirely cancelled 

and replaced with effectiveness of this authorization. This does not affect the authorizations of the Annual 

General Meeting of Scout24 of 5 June 2024 for the use of treasury shares. 

The Management Board has prepared a written report on the exclusion of subscription rights when using treasury 

shares pursuant to Sections 71 (1) no. 8, 186 (4) sentence 2 AktG, which is set out at the end of the agenda under 

“Annex 2 to the agenda: Report of the Management Board regarding agenda item 9”. In addition, the report will be 
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available as from convocation of the Annual General Meeting and also during the entire Annual General Meeting on 

the company’s website at https://www.scout24.com/en/investor-relations/annual-general-meeting. 

10. Resolution on the creation of Authorized Capital 2025/1 against contributions in cash and/or in kind with the 

option to exclude subscription rights and Authorized Capital 2025/2 against contributions in cash and/or in 

kind without the option to exclude subscription rights, the cancellation of Authorized Capital 2020 and 

corresponding amendments of Article 4 of the company’s Articles of Association 

Authorized Capital 2020 as provided for in Article 4 (6) of the company’s Articles of Association expires on 17 June 

2025. It is therefore intended to create new authorized capital against contributions in cash and/or in kind with the 

option to exclude subscription rights (Authorized Capital 2025/1), which is to replace the current Authorized 

Capital 2020 and is to have a volume of 20% of the current share capital. The option to exclude subscription rights 

is to be limited to 10% of the share capital, also taking into account subscription rights excluded during the term of 

the authorization on the basis of other authorizations to issue or sell shares or to issue bonds with option or 

conversion rights or option or conversion obligations. 

In addition to Authorized Capital 2025/1, further authorized capital is to be created against contributions in cash 

and/or in kind, but without the option to exclude subscription rights (Authorized Capital 2025/2). Authorized Capital 

2025/2 is to have a volume of 10% of the current share capital and supplement Authorized Capital 2025/1. 

a) Creation of Authorized Capital 2025/1 against contributions in cash and/or in kind with the option to exclude 

subscription rights, cancellation of Authorized Capital 2020 and corresponding amendment of Article 4 of 

the company’s Articles of Association 

The Management Board and Supervisory Board propose to resolve as follows: 

1) Authorized Capital 2020 will be cancelled with effect from the date of registration of the following 

Authorized Capital 2025/1. 

2) The Management Board will be authorized to increase the company’s share capital with the approval 

of the Supervisory Board in one or several tranches up until (and including) 4 June 2030, by issuing 

new no-par value registered shares against contributions in cash and/or in kind, by an amount of up 

to EUR 15,000,000.00 in total (corresponding to 20% of the current share capital) (Authorized 

Capital 2025/1). In this regard, the shareholders shall generally be granted a subscription right. 

Pursuant to Section 186 (5) AktG, the new shares may also be assumed by a credit institution, an 

investment firm or an enterprise active in the banking sector in accordance with Section 53 (1) 

sentence 1 or Section 53b (1) sentence 1 or Section 53b (7) of the German Banking Act (Gesetz über 

das Kreditwesen – KWG), with the obligation to offer them to the shareholders for subscription 

(indirect subscription right). The Management Board will, however, be authorized to exclude the 

shareholders’ subscription right in whole or in part with the approval of the Supervisory Board in the 

following cases: 

a. in case of a capital increase against contributions in cash if the issue price of the new 

shares is not substantially (in the sense of Section 186 (3) sentence 4 AktG) lower than the 

stock exchange price of shares of the company carrying the same rights. This 

authorization is limited to the issuance of new shares representing in total no more than 

10% of the lower of the share capital existing at the time Authorized Capital 2025/1 is 

entered in the commercial register and the share capital existing at the time this 

authorization is exercised. This limit of 10% of the share capital is reduced by the 

proportion of share capital represented by shares that were issued, with subscription 

rights being excluded, in the context of a capital increase during the term of Authorized 

Capital 2025/1 in accordance with Section 186 (3) sentence 4 AktG or that were issued or 

are to be issued for servicing option or conversion rights or fulfilling option or conversion 

https://www.scout24.com/en/investor-relations/annual-general-meeting
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obligations under bonds, provided that the bonds were issued during the term of 

Authorized Capital 2025/1 by applying Section 186 (3) sentence 4 AktG mutatis mutandis; 

b. in case of capital increases against contributions in kind, in particular for the purpose of 

offering the new shares to third parties in the context of mergers with other companies 

or when acquiring companies, company parts or interests in companies; 

c. for the purpose of excluding fractional amounts from the shareholders’ subscription 

rights; 

d. for the issuance of shares to employees of the company and employees and board 

members of subordinated affiliated companies, and in addition, with regard to employees, 

in accordance with the requirements of Section 204 (3) AktG; 

e. for the purpose of granting subscription rights to holders of option or conversion rights 

or option or conversion obligations under bonds with warrants or convertible bonds 

issued by the company or its controlled or majority-owned affiliates. 

In total, the portion of the share capital which is attributable to shares being issued on the basis of 

Authorized Capital 2025/1 with the shareholders’ subscription rights being excluded shall not exceed 

10% of the share capital. Either the share capital existing on 5 June 2025, the share capital existing 

at the time of entry of Authorized Capital 2025/1 in the commercial register or the share capital 

existing at the time of the issue of the new shares shall be decisive, provided that the calculation shall 

be based on that date of the three aforementioned dates on which the amount of the share capital 

is the lowest. The shares issued from other authorized capital during the term of Authorized Capital 

2025/1 with the shareholders’ subscription rights being excluded or sold on the basis of an 

authorization to use treasury shares, as well as shares issued or to be issued for servicing option or 

conversion rights or fulfilling option or conversion obligations under bonds, provided that the bonds 

were issued during the term of Authorized Capital 2025/1 with the shareholders’ subscription rights 

being excluded, shall count towards the aforementioned 10% limitation. The shareholders’ 

subscription rights are also deemed to have been excluded if the relevant shares are issued or sold 

by applying Section 186 (3) sentence 4 AktG directly, analogously or mutatis mutandis. 

Further, the Management Board will be authorized to determine the further content of the share 

rights and the terms and conditions of the share issue with the approval of the Supervisory Board. 

The Supervisory Board will be authorized to amend the wording of the Articles of Association after 

complete or partial implementation of the increase of the share capital from Authorized 

Capital 2025/1 or after the end of the term of the authorization in accordance with the amount of the 

capital increase from Authorized Capital 2025/1. 

3) Article 4 (6) of the company’s Articles of Association shall be amended as follows: 

“6. The Management Board is authorized to increase the Company’s share capital with the 

approval of the Supervisory Board in one or several tranches up until (and including) 

4 June 2030, by issuing new no-par value registered shares against contributions in cash 

and/or in kind, by an amount of up to EUR 15,000,000.00 in total (Authorized 

Capital 2025/1). In this regard, the shareholders shall generally be granted a subscription 

right. Pursuant to section 186 (5) AktG, the new shares may also be assumed by a credit 

institution, an investment firm or an enterprise active in the banking sector in accordance 

with section 53 (1) sent. 1 or section 53b (1) sent. 1 or section 53b (7) of the German Banking 

Act (Gesetz über das Kreditwesen – “KWG”), with the obligation to offer them to the 

shareholders for subscription (indirect subscription right). The Management Board is, 
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however, authorized to exclude the shareholders’ subscription right in whole or in part 

with the approval of the Supervisory Board in the following cases: 

a. in case of a capital increase against contributions in cash if the issue price of 

the new shares is not substantially (in the sense of section 186 (3) sent. 4 AktG) 

lower than the stock exchange price of shares of the Company carrying the 

same rights. This authorization is limited to the issuance of new shares 

representing in total no more than 10% of the lower of the share capital 

existing at the time Authorized Capital 2025/1 is entered in the commercial 

register and the share capital existing at the time this authorization is exercised. 

This limit of 10% of the share capital is reduced by the proportion of share 

capital represented by shares that were issued, with subscription rights being 

excluded, in the context of a capital increase during the term of Authorized 

Capital 2025/1 in accordance with section 186 (3) sent. 4 AktG or that were 

issued or are to be issued for servicing option or conversion rights or fulfilling 

option or conversion obligations under bonds, provided that the bonds were 

issued during the term of Authorized Capital 2025/1 by applying section 186 (3) 

sent. 4 AktG mutatis mutandis; 

b. in case of capital increases against contributions in kind, in particular for the 

purpose of offering the new shares to third parties in the context of mergers 

with other companies or when acquiring companies, company parts or 

interests in companies; 

c. for the purpose of excluding fractional amounts from the shareholders’ 

subscription rights; 

d. for the issuance of shares to employees of the Company and employees and 

board members of subordinated affiliated companies, and in addition, with 

regard to employees, in accordance with the requirements of section 204 (3) 

AktG; 

e. for the purpose of granting subscription rights to holders of option or 

conversion rights or option or conversion obligations under bonds with 

warrants or convertible bonds issued by the Company or its controlled or 

majority-owned affiliates. 

In total, the portion of the share capital which is attributable to shares being issued on the 

basis of Authorized Capital 2025/1 with the shareholders’ subscription rights being 

excluded shall not exceed 10% of the share capital. Either the share capital existing on 

5 June 2025, the share capital existing at the time of entry of Authorized Capital 2025/1 in 

the commercial register or the share capital existing at the time of the issue of the new 

shares shall be decisive, provided that the calculation shall be based on that date of the 

three aforementioned dates on which the amount of the share capital is the lowest. The 

shares issued from other authorized capital during the term of Authorized Capital 2025/1 

with the shareholders’ subscription rights being excluded or sold on the basis of an 

authorization to use treasury shares, as well as shares issued or to be issued for servicing 

option or conversion rights or fulfilling option or conversion obligations under bonds, 

provided that the bonds were issued during the term of Authorized Capital 2025/1 with 

the shareholders’ subscription rights being excluded, shall count towards the 

aforementioned 10% limitation. The shareholders’ subscription rights are also deemed to 

have been excluded if the relevant shares are issued or sold by applying section 186 (3) 

sent. 4 AktG directly, analogously or mutatis mutandis. 
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Further, the Management Board is authorized to determine the further content of the 

share rights and the terms and conditions of the share issue with the approval of the 

Supervisory Board. The Supervisory Board is authorized to amend the wording of the 

Articles of Association after complete or partial implementation of the increase of the 

share capital from Authorized Capital 2025/1 or after the end of the term of the 

authorization in accordance with the amount of the capital increase from Authorized 

Capital 2025/1.” 

The Management Board has prepared a written report on the exclusion of subscription rights when issuing 

new shares pursuant to Sections 203 (2) and 186 (4) sentence 2 AktG, which is set out at the end of the 

agenda under “Annex 3 to the agenda: Report of the Management Board regarding agenda item 10 lit. a)”. 

In addition, the report will be available as from convocation of the Annual General Meeting and also during 

the entire Annual General Meeting on the company’s website at https://www.scout24.com/en/investor-

relations/annual-general-meeting. 

b) Creation of Authorized Capital 2025/2 against contributions in cash and/or in kind and corresponding 

amendment of Article 4 of the company’s Articles of Association 

The Management Board and Supervisory Board propose to resolve as follows: 

1) The Management Board will be authorized to increase the company’s share capital with the approval 

of the Supervisory Board in one or several tranches up until (and including) 4 June 2030, by issuing 

new no-par value registered shares against contributions in cash and/or in kind, by an amount of up 

to EUR 7,500,000.00 in total (corresponding to 10% of the current share capital) (Authorized 

Capital 2025/2). In this regard, the shareholders shall generally be granted a subscription right. 

Pursuant to Section 186 (5) AktG, the new shares may also be assumed by a credit institution, an 

investment firm or an enterprise active in the banking sector in accordance with Section 53 (1) 

sentence 1 or Section 53b (1) sentence 1 or Section 53b (7) KWG, with the obligation to offer them to 

the shareholders for subscription (indirect subscription right). 

Further, the Management Board will be authorized to determine the further content of the share 

rights and the terms and conditions of the share issue with the approval of the Supervisory Board. 

The Supervisory Board will be authorized to amend the wording of the Articles of Association after 

complete or partial implementation of the increase of the share capital from Authorized 

Capital 2025/2 or after the end of the term of the authorization in accordance with the amount of the 

capital increase from Authorized Capital 2025/2. 

2) The following new paragraph 7 shall be added after Article 4 (6) of the company’s Articles of 

Association: 

“7. The Management Board is authorized to increase the Company’s share capital with the 

approval of the Supervisory Board in one or several tranches up until (and including) 

4 June 2030, by issuing new no-par value registered shares against contributions in cash 

and/or in kind, by an amount of up to EUR 7,500,000.00 in total (Authorized Capital 2025/2). 

In this regard, the shareholders shall generally be granted a subscription right. Pursuant 

to section 186 (5) AktG, the new shares may also be assumed by a credit institution, an 

investment firm or an enterprise active in the banking sector in accordance with 

section 53 (1) sent. 1 or section 53b (1) sent. 1 or section 53b (7) KWG, with the obligation to 

offer them to the shareholders for subscription (indirect subscription right). 

Further, the Management Board is authorized to determine the further content of the 

share rights and the terms and conditions of the share issue with the approval of the 

Supervisory Board. The Supervisory Board is authorized to amend the wording of the 

https://www.scout24.com/en/investor-relations/annual-general-meeting
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Articles of Association after complete or partial implementation of the increase of the 

share capital from Authorized Capital 2025/2 or after the end of the term of the 

authorization in accordance with the amount of the capital increase from Authorized 

Capital 2025/2.” 

The existing paragraph 7 of Article 4 of the company’s Articles of Association shall become 

paragraph 8. 

11. Resolution on the renewal of the authorization in Article 18 (1) of the Articles of Association to hold a virtual 

general meeting 

Pursuant to Section 118a (1) sentence 1 AktG, the Articles of Association may provide, or may authorize the 

Management Board to provide, that the general meeting be held as a virtual general meeting, i.e. without the 

physical presence of the shareholders or their proxies at the place where the general meeting is held (virtual general 

meeting), in each case for a maximum period of five years after registration of the amendment of the Articles of 

Association. The corresponding authorization in Article 18 (1) of the company’s Articles of Association was resolved 

by the Annual General Meeting on 22 June 2023 and entered in the commercial register on 25 July 2023. The legally 

possible authorization period of up to five years was not fully utilized but instead limited to two years. The 

authorization in the Articles of Association therefore expires on 25 July 2025. 

The Management Board has not yet made use of the authorization granted to it to hold virtual general meetings. A 

new authorization is to be granted in order to continue to have the option of a virtual general meeting as an 

equivalent form of meeting in accordance with the statutory concept, particularly in exceptional situations. As 

before, this authorization will not fully utilize the legally possible authorization period of up to five years but will 

instead be limited to two years. Moreover, the approval of the Supervisory Board is to be required for exercising 

the authorization. 

Should the authorization actually be exercised, the Management Board will ensure that shareholders have the same 

rights as at a physical meeting as far as possible. In this respect, the following applies, among other things: 

• Shareholders can exercise their rights themselves or have them exercised by a proxy. Also in the case of 

a virtual general meeting, only those shareholders who are entered in the share register and who have 

registered for attendance in time at the address stated in the notice convening the meeting are eligible 

to participate in the general meeting (i.e. to connect to the general meeting electronically) and to 

exercise their voting rights and shareholder rights associated with participation. 

• Shareholders or proxies connected to the meeting electronically can exercise their right to speak at the 

general meeting by means of video communication and submit motions and nominations. 

• The Management Board will not require questions to be submitted in advance. The shareholders or 

proxies connected to the meeting electronically can therefore – subject to the stipulations of the 

chairman of the meeting – ask their questions during the discussion by means of video communication. 

• The Management Board will answer the questions orally at the virtual general meeting. In this way, 

shareholders or proxies who follow the virtual general meeting online receive information in response to 

the questions asked. However, also in the virtual general meeting, there is a right to information only with 

regard to those questions that are necessary for the proper assessment of the relevant item of the 

agenda. 

• The electronic connection and video communication will be technically designed in such a way that they 

are possible from any standard computer or laptop with a common, up-to-date operating system and 

internet browser with a stable internet connection. Access data are required for the electronic 

connection and video communication, which the shareholders entered as such in the share register, or 

their proxies, will receive after timely registration. A hotline will be provided to address any technical 

problems. Technical support will also be provided in connection with video communication. 
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Nevertheless, the Management Board will not make use of the authorization unless special circumstances make this 

appear necessary in exceptional cases. In this respect, the Management Board seeks to continue to hold the 

company’s general meetings as physical meetings. 

The Management Board and the Supervisory Board propose to resolve as follows: 

Article 18 (1) of the company’s Articles of Association shall be amended as follows: 

“The Management Board is authorized, with the approval of the Supervisory Board, to provide for the general 

meeting to be held without the physical presence of shareholders or their proxies at the place where the 

general meeting is held (virtual general meeting); this authorization applies to the holding of virtual general 

meetings for a period of two years following the entry of this provision of the Articles of Association adopted 

by the annual general meeting on 5 June 2025 in the commercial register.” 

The currently applicable version of the company’s Articles of Association will be available as from convocation of 

the Annual General Meeting and also during the entire Annual General Meeting on the company’s website at 

https://www.scout24.com/en/investor-relations/annual-general-meeting. 

  

https://www.scout24.com/en/investor-relations/annual-general-meeting
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Annex 1 to the agenda: 

Information relating to the Supervisory Board candidate (regarding agenda item 7) 
 

 

 

 

 

 

 

 

 

 

Mr Lutz Finger, resident in Mountain View, California, USA, Chief Executive Officer (CEO) of R2Decide LLC (not listed), 

Mountain View, California, USA 

 

Personal data: 

Year of birth: 1971 

Nationalities: German, US American 

 

Memberships in supervisory boards required by law 

None. 

  

Memberships in comparable domestic or foreign supervisory bodies of business enterprises 

None. 

  

Other relevant activities 

None. 
 

Education 

Mr Finger holds a Master’s degree in Quantum Physics from Technische Universität Berlin and an MBA from INSEAD Business 

School. 
 

Career 

• Lutz Finger began his career at Ericsson GmbH in Germany, where he was Deputy Director from 1998 to 2003 and 
defined the Ericsson Mobility World for mobile consumer applications. 

• From 2004 to 2009, he was Channel Manager at Dell Inc., headed up Consumer Sales in Germany and in 2009 founded 
Fisheye Analytics, a media analytics platform acquired by the WPP Group in 2013. 

• From 2013 to 2016, he was Director Data Science at LinkedIn and launched the AI-driven product “people like me”. He 
then moved to Snap Inc. and established an analytics team as Director Product Analytics & Data Science. 

• From 2017 to 2018, he was an independent consultant at Deutsche Bank / YUNAR and developed a mobile loyalty app.  

• From 2018 to 2022, he was Group Product Manager at Google Health and developed innovative services for healthcare 
providers. 

• From 2022 to 2023, he was President of Product and Development at Marpai Inc. Since 2023, he has been Chief Executive 
Officer (CEO) of R2Decide LLC, a platform for generative AI tools, which he founded. Since 2024, he has also been a 
venture partner at Cherry.VC, a major European seed fund. 

• He has been teaching AI and product courses at Cornell University since 2015; in this context he developed the first 
online course with a virtual agent. 

 

Key areas of expertise 

• Extensive expertise in data science, artificial intelligence and analytics, in particular through leading roles at LinkedIn 
and Snap Inc. 

• Experience in product development and management of innovative products, in particular through leading roles at 
Google Health and Marpai Inc. 

• Experience in founding and managing companies 

• Experience in leading digital transformation and developing modern consumer digital businesses within B2B 
organisations 

• Extensive expertise in venture capital and investments; as a venture partner at Cherry.VC, he contributes his expertise 
to the evaluation of start-ups and innovative business models 

• Academic profile, including teaching position on artificial intelligence at Cornell University since 2015 

• International experience with global responsibilities 
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Annex 2 to the agenda: 

Report of the Management Board regarding agenda item 9 

Report according to Section 71 (1) no. 8 AktG in connection with Section 186 (4) sentence 2 AktG regarding the proposed 

authorization to purchase treasury shares and to use these and on the exclusion of subscription rights and rights to tender 

The authorization to purchase and use treasury shares resolved by the Annual General Meeting on 5 June 2024 under agenda 

item 8 will apply until 4 June 2029. However, it has already been utilized in part and is therefore to be renewed early by the 

authorization proposed under agenda item 9. The Management Board’s report on purchases of treasury shares since the 

last Annual General Meeting of 5 June 2024 using the authorization to purchase and use treasury shares resolved there under 

agenda item 8 will be available as from convocation of the Annual General Meeting and also during the entire Annual General 

Meeting on the company’s website at https://www.scout24.com/en/investor-relations/annual-general-meeting. 

Under item 9 of the agenda of the Annual General Meeting on 5 June 2025, the Management Board and the Supervisory 

Board propose to authorize Scout24 SE (hereinafter “Scout24”) pursuant to Section 71 (1) no. 8 AktG to purchase treasury 

shares until 4 June 2030 up to a total of 10% of the existing share capital of Scout24 at the time of the resolution or – if this 

value is lower – at the time the authorization is exercised. The authorization to repurchase treasury shares resolved by the 

Annual General Meeting on 5 June 2024 is to be cancelled upon this authorization taking effect. This will not affect the 

authorizations under the resolution of the Annual General Meeting of 5 June 2024 concerning the use of treasury shares 

purchased.  

The proposal to authorize Scout24 to purchase and use treasury shares is made as part of the company’s long-term liquidity 

and capital allocation strategy, which was most recently explained at the Capital Markets Day 2024. In addition to dividend 

payments, this strategy provides for share buybacks as an instrument for distributing excess liquidity to shareholders. This 

instrument has already been used for several years and allows the long-term optimization of Scout24’s capital structure. 

Should it become necessary to increase capital in the short term, the authorized capital proposed under agenda item 10, in 

particular Authorized Capital 2025/1, can be used for this purpose. The authorized capital thus secures Scout24’s ability to 

act should such a situation arise. The proposed authorization to purchase and use treasury shares and the authorized capital 

proposed under agenda item 10 are therefore complementary, i.e. they supplement each other. 

The Management Board provides this report on the reasons for the exclusion of the shareholder’s rights to tender when 

repurchasing treasury shares and for the exclusion of the shareholders’ subscription rights when using treasury shares, in 

line with Section 71 (1) no. 8 AktG in conjunction with Section 186 (4) sentence 2 AktG; the report will be made available, as 

part of the invitation, on the company’s website at https://www.scout24.com/en/investor-relations/annual-general-

meeting as from convocation of the Annual General Meeting and also during the entire Annual General Meeting. 

Purchase of treasury shares 

The purchase of treasury shares may be effected, on the basis of the authorization proposed under item 9 of the agenda of 

this Annual General Meeting, at the discretion of the Management Board (i) on the open market or on a multilateral trading 

facility within the meaning of Section 2 (6) of the German Stock Market Exchange Act (Börsengesetz – BörsG) (hereinafter 

“MTF”), (ii) by means of a public offer or public invitation to submit offers to sell or (iii) through the use of derivatives (put or 

call options or a combination of both; hereinafter jointly “Derivatives”). Pursuant to Section 71 (1) no. 8 sentence 4 AktG, the 

purchase of treasury shares on the open market or on an MTF meets the requirements for equal treatment of shareholders. 

In the event of a purchase by means of a public offer or public invitation to submit offers to sell, a (partial) exclusion of the 

shareholders’ rights to tender is intended to be possible under the proposed authorization. A purchase of treasury shares 

through the use of Derivatives is also intended to be possible, subject to an exclusion of the shareholders’ rights to tender. 

https://www.scout24.com/en/investor-relations/annual-general-meeting
https://www.scout24.com/en/investor-relations/annual-general-meeting
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Purchase by way of a public purchase offer or public invitation to submit offers to sell 

In the event of a public purchase offer or a public invitation to submit offers to sell, the number of shares of Scout24 offered 

by the shareholders may exceed the number of shares required by Scout24. In this case, offers will be accepted on a quota 

basis. Priority may be given to small offers or small parts of offers up to a maximum of 100 shares per shareholder. The 

purpose of this is to avoid fractional amounts in determining the quotas to be repurchased and small residual amounts and 

thus to simplify the technical procedure of the purchase of shares. This also makes it possible to avoid de facto 

disadvantages to small shareholders. Furthermore, it is intended to permit scaling based on the number of shares offered 

(tender quotas) instead of the number of shares held as this allows the purchase procedure to be handled within a 

commercially reasonable framework. Finally, rounding according to commercial principles is to be permitted in order to 

avoid fractions of shares. To this extent the purchase quota and the number of shares to be purchased from individual 

shareholders can be rounded as necessary to make the sale of whole shares possible for technical purposes.  

Purchase by way of Derivatives  

The authorization furthermore stipulates that Derivatives may be used for the purpose of purchasing treasury shares. 

Treasury shares up to a maximum of, in total, 5% of the share capital at the time of the resolution or – if this value is lower – 

at the time the authorization is exercised may be acquired through the use of Derivatives. With this additional alternative, 

Scout24 expands its options to optimally structure the acquisition of treasury shares. 

If the shares are acquired through the use of Derivatives, the derivative transactions must be concluded with a bank or some 

other company meeting the requirements of Section 186 (5) sentence 1 AktG (hereinafter jointly the “Issuing Company”). It 

must be ensured that only shares which have been acquired by the Issuing Company previously observing the principle of 

equal treatment through the stock market at a price that is not significantly higher or lower than the current share price in 

the Xetra trading system (or a functionally comparable successor system) on the Frankfurt stock exchange on the date of 

the conclusion of the stock market transaction and that may not be more than 10% above or 20% below the share price in 

the Xetra trading system (or a functionally comparable successor system) on the Frankfurt stock exchange established by 

the opening auction on the trading day on which the stock market transaction was concluded are used as payment for the 

Derivatives. The price agreed in the derivative transaction (excluding incidental purchase costs) for the acquisition of a share 

when exercising the options (exercise price) may – including or excluding any collected or paid option premium – not be 

more than 10% above or 20% below the share price established by the opening auction in the Xetra trading system (or a 

functionally comparable successor system) on the Frankfurt stock exchange on the trading day on which the derivative 

transaction was concluded. 

It can be beneficial for Scout24 to sell put options or purchase call options instead of directly acquiring shares in Scout24. 

By granting a put option, Scout24 grants the acquirer of the put option the right to sell shares of Scout24 to Scout24 at the 

price specified in the put option (exercise price). As option writer, Scout24 is obliged to purchase the quantity of shares 

stipulated in the put option at the exercise price in the event the put option is exercised. As consideration for granting the 

put option, Scout24 receives an option premium. It is financially expedient for the bearer to exercise a put option if, at the 

time of exercise, the price of the share of Scout24 is less than the exercise price. In the event the put option is exercised, the 

liquidity flows on the date the option is exercised. The option premium paid by the acquirer of the put option reduces the 

consideration paid by Scout24 as a whole for the purchase of the shares. The use of put options when repurchasing shares 

may be advisable, for example, if Scout24 intends, in the case of low prices, to repurchase treasury shares, but is unsure as 

to the optimum time for repurchasing, i.e. the point in time when the Scout24 share price is most favorable. In this case, it can 

be an advantage for the company to sell put options the exercise price of which is below the Scout24 share price at the time 

the put option transaction is concluded. The use of put options offers in particular the advantage that the shares can be 

repurchased at a lower price compared to an immediate repurchase. If the option is not exercised, Scout24 may not 

purchase any treasury shares in this manner. Scout24 however is still left with the option premium it received on the 

conclusion of the option.  
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In the purchase of a call option, in return for the payment of an option premium, Scout24 receives the right to purchase a 

predetermined quantity of shares at a predetermined price (exercise price) from the seller of the option, the option writer. 

Thus, Scout24 buys the right to purchase treasury shares at the exercise price. As consideration for acquiring the call option 

Scout24 grants an option premium to the option writer. It is financially expedient for Scout24 to exercise its call option if the 

price of the share of Scout24 is higher than the exercise price because it can then buy the shares at the lower exercise price 

from the option writer. Scout24 can protect itself from an increasing share price through the purchase of call options. The 

liquidity of Scout24 is additionally protected because the specified purchase price must not be paid until the call options 

are exercised. 

A call option premium paid by Scout24 must not be significantly higher and a put option premium collected by Scout24 must 

not be significantly lower than the theoretical market value of the respective options calculated according to accepted 

financial mathematical methods; the agreed exercise price, among other things, shall be taken into account as part of the 

calculation. 

If treasury shares are acquired using Derivatives in compliance with the above provisions, shareholders shall not be entitled 

to conclude such derivative transactions with Scout24. 

Shareholders are entitled to tender their shares only to the extent that Scout24 is obliged through the derivative transactions 

to accept the shares from them. Any further right to tender shares is excluded. 

The term of the individual Derivatives must not exceed a period of 18 months from the date of conclusion of the derivatives 

transaction and must in any case end with the term of the authorization, i.e. on 4 June 2030. It must be chosen in such a way 

that the treasury shares cannot be acquired after 4 June 2030 when exercising the Derivatives. 

Through the described determination of option premiums and exercise prices, the shareholders are not at a financial 

disadvantage in the purchase of treasury shares through the use of put and call options. Because Scout24 receives or pays 

a fair market price, the shareholders not involved in the derivatives transactions do not lose value for their shareholdings. 

This essentially corresponds to the position of the shareholder in the event of a share buyback through the open market in 

which not all shareholders can actually sell shares to Scout24. Thus, prerequisites comparable to those of Section 186 (3) 

sentence 4 AktG have been met, in accordance with which the exclusion of subscription rights is justified in the event the 

financial interests of the shareholders are protected by fixing prices close to the market. 

Utilization of treasury shares 

It is to be permissible under agenda item 9 (lit. d) Sections 2 to 5) to use the treasury shares already held by the company as 

well as the treasury shares repurchased on the basis of the proposed purchase authorization, in addition to a disposal on the 

stock exchange, also as follows, if required excluding subscription rights: 

Sale against contribution in kind (Section 2) 

It is to be possible for the treasury shares already held by the company and the treasury shares repurchased on the basis of 

an authorization resolution to be sold for a contribution in kind, excluding shareholder subscription rights. This allows Scout24 

to offer, sell or transfer treasury shares already held by the company as well as the treasury shares repurchased for a 

contribution in kind, especially in the context of company mergers or in return for the (indirect) acquisition of companies, 

business units, parts of companies and equity interests in companies as well as other assets or claims for the acquisition of 

assets, including claims vis-à-vis Scout24 or its controlled or majority-owned affiliates. Practical experience shows that, both 

on international and national markets, shares in the acquiring company are often demanded in return for attractive 

acquisition targets. The authorization proposed here provides Scout24 with the necessary latitude to quickly and flexibly 

make use of opportunities to merge with other companies and to acquire companies, business units, parts of companies, 

equity interests or other assets or claims for the acquisition of assets, including claims against Scout24 or its controlled or 

majority-owned affiliates. The proposed exclusion of subscription rights takes this into account. In determining the valuation 

ratios the Management Board will ensure that the interests of shareholders are appropriately safeguarded. In assessing the 
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value of the shares to be used as compensation, the Management Board will be guided by the stock market price of Scout24 

shares. It is not planned to establish a schematic link with one particular stock market price, mainly in order to ensure that 

negotiating results already achieved will not be jeopardized by fluctuations in the stock market price. 

Servicing acquisition rights or obligations (Section 3) 

It is moreover intended that the treasury shares already held by the company as well as the treasury shares purchased on 

the basis of the authorization resolution may further be used, excluding shareholder subscription rights, to service option or 

conversion rights or to fulfill option or conversion obligations in respect of bonds with warrants or convertible bonds issued 

by Scout24 or its controlled or majority-owned affiliates. It can be advantageous to fully or partly use treasury shares instead 

of new shares from a capital increase to service such acquisition rights or obligations. In this context, this also constitutes a 

suitable means to counter any dilution of capital and the shareholders’ voting rights, which may sometimes occur to a certain 

extent in servicing such acquisition rights or obligations with newly created shares. 

Utilization in connection with share-based compensation programs and/or employee share programs (Section 4) 

It is moreover intended that the treasury shares already held by the company as well as the treasury shares purchased on 

the basis of the authorization resolution may also be used, excluding shareholder subscription rights, in connection with 

share-based compensation programs and/or employee share programs of Scout24 or any of its controlled or majority-

owned affiliates. In this context, it is to be permitted to transfer the treasury shares to individuals currently or formerly 

employed by Scout24 or any of its controlled or majority-owned affiliates as well as to board members of any of Scout24’s 

controlled or majority-owned affiliates. The employment relationship, management services agreement or board 

membership must still exist at the time of the offer, award commitment or transfer of the shares. The issue of treasury shares 

to employees, generally subject to an appropriate blocking period of several years, is in the interest of Scout24 and its 

shareholders as it promotes identification of employees with their company and thus an increase in the value of the company. 

The use of existing treasury shares rather than a capital increase or cash payment, as a share-price-related and value-based 

compensation component, may also be economically expedient for Scout24. When assessing the purchase price to be 

charged to employees, an appropriate discount may be granted as is customary for employee share programs, based on 

company performance. In connection with respective programs, shares may also be offered for acquisition, awarded and 

transferred to the aforementioned persons and board members for free. 

Sale against cash consideration (Section 5) 

It is intended that the treasury shares already held by the company as well as the treasury shares purchased on the basis of 

the authorization resolution may further be sold outside the open market for cash, excluding subscription rights. This is 

subject to the condition that the shares are sold at a price which does not significantly fall below the stock market price of 

same-category shares of Scout24 at the time of the sale. This authorization makes use of the option to simplify exclusion of 

subscription rights permitted under Section 71 (1) no. 8 AktG applying Section 186 (3) sentence 4 AktG. To protect 

shareholders against share dilution, the shares may only be sold at a price which does not fall significantly below the relevant 

stock market price. The final purchase price for treasury shares will be determined shortly before the sale. The Management 

Board will ensure that any discount on the stock market price according to the market conditions prevailing at the time of 

placement is as low as possible.  

The authorization is subject to the condition that the shares sold ex subscription rights in accordance with Section 186 (3) 

sentence 4 AktG may not exceed 10% in total of the share capital. The share capital existing at the time the authorization is 

granted or – if lower – at the time the authorization is exercised will be relevant. This maximum limit of 10% of the share 

capital decreases by the proportion of share capital that is accounted for by shares of Scout24 issued for an increase of 

capital for the duration of this authorization, with subscription rights being excluded, pursuant to Section 186 (3) sentence 4 

AktG or shares issued or to be issued for servicing option and conversion rights or obligations under bonds, provided that 

the bonds were issued since this authorization was granted analogous to Section 186 (3) sentence 4 AktG. Counting these 

shares ensures that repurchased treasury shares are not sold ex subscription rights in accordance with Section 186 (3) 



Scout24 SE | Annual General Meeting on 5 June 2025        22 

sentence 4 AktG if this would result in the exclusion of shareholder subscription rights for more than 10% in total of the share 

capital in direct, analogous or mutatis mutandis application of Section 186 (3) sentence 4 AktG. With this restriction and the 

fact that stock market prices must be used as a guideline for the issue price, the asset and voting right interests of 

shareholders are appropriately safeguarded. Shareholders are able in principle to maintain their shareholding by purchasing 

shares on the open market. The authorization is in the interest of Scout24 as it gains additional flexibility by providing the 

possibility of short-term funding. 

Exclusion of subscription rights for fractional amounts (lit. g) sentence 2) 

The Management Board is to be authorized to exclude the subscription rights of shareholders for fractional amounts with 

the approval of the Supervisory Board in the event of a sale of treasury shares. The purpose of the option to exclude 

subscription rights for fractional amounts is to ensure a technically practicable subscription ratio. The fractional shares 

excluded from the shareholders’ subscription right will be realized in the manner most advantageous to Scout24 either by 

way of sale in the open market or otherwise. Owing to the limitation to fractional shares, the potential dilutive effect will be 

minor. 

Authorization of the Supervisory Board (lit. e)) 

Furthermore, the Supervisory Board is to be authorized to use the treasury shares already held by the company as well as 

the treasury shares repurchased on the basis of the authorization resolution, excluding shareholder subscription rights, to 

fulfill the rights of Management Board members to obtain Scout24 shares which the Supervisory Board has granted to these 

Management Board members as part of the arrangements governing Management Board compensation. The granting of 

such rights can be stipulated already in the management services agreement, or such rights can be granted by way of a 

separate agreement, whereby the conclusion of a separate agreement may, from the perspective of the board member, be 

(wholly or partially) voluntary or compulsory. The management services agreement or board membership has to exist at the 

time of the offer, award commitment or transfer of the shares of Scout24. The Supervisory Board determines further details 

on commitments and transmissions, including direct compensation, prerequisites for claims and provisions concerning 

forfeiture and compensation, especially in special cases like retirement, incapacity for work and death, complying with the 

prerequisites of Section 87 and Section 87a (2) AktG. 

Granting shares to Management Board members may increase their loyalty to Scout24. At the same time, it is possible to 

create variable compensation components, with management bonuses not being paid out in cash but in shares, which are 

then, however, subject to a lock-up during which time the Management Board member concerned cannot sell the shares. By 

means of such or similar arrangements, the aim of appropriate Management Board compensation in accordance with 

Section 87 (1) AktG can be met, requiring not only positive but also negative developments to be reflected in the 

Management Board compensation. The granting of shares with a lock-up on selling them over several years or similar 

arrangements can, in particular, create not only a bonus but also a genuine malus effect in the event of negative 

developments. This instrument can therefore entail larger economic co-responsibility of the Management Board members, 

in the interests of both Scout24 and its shareholders. 

Exercising the authorizations 

The authorizations under lit. d), lit. e) and lit. g) of the authorization resolution may be exercised once or several times, whole 

or in installments, individually or jointly, while the authorization under lit. d) of the authorization resolution may also be 

exercised by entities controlled or majority-owned by Scout24 or by third parties acting for Scout24’s account or for the 

account of entities controlled or majority-owned by Scout24. Furthermore, repurchased treasury shares can be transferred 

to Scout24’s controlled or majority-owned affiliates. 
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Limitation of the volume of the exclusion of subscription rights 

However, the proposed authorizations to exclude subscription rights are limited in terms of the volume of the exclusion of 

subscription rights. In total, the portion of the share capital which is attributable to shares being sold with the shareholders’ 

subscription rights being excluded shall not exceed 10% of the share capital. Either the share capital existing on 5 June 2025 

or the share capital existing at the time the treasury shares are being sold shall be decisive, provided that the calculation 

shall be based on that date of the two aforementioned dates on which the amount of the share capital is the lowest. The 

shares issued from authorized capital on or after 5 June 2025 with the shareholders’ subscription rights being excluded or 

sold on the basis of earlier authorizations to use treasury shares, as well as shares issued or to be issued for servicing option 

or conversion rights or fulfilling option or conversion obligations under bonds, provided that the bonds were issued on or 

after 5 June 2025 with the shareholders’ subscription rights being excluded, shall count towards the aforementioned 10% 

limitation. The shareholders’ subscription rights are also deemed to have been excluded if the relevant shares are issued or 

sold by applying Section 186 (3) sentence 4 AktG directly, analogously or mutatis mutandis. This limits the total potential 

dilution of shareholders that may result from the proposed authorizations to exclude subscription rights. In particular, shares 

issued from authorized capital with subscription rights being excluded as well as shares from conditional capital to which 

option or conversion rights or option or conversion obligations under bonds issued on or after 5 June 2025 with subscription 

rights being excluded relate are also counted towards the limitation. 

Final remarks 

The Supervisory Board may determine in its due discretion that actions of the Management Board under the proposed 

authorization resolution are subject to its approval pursuant to Section 71 (1) no. 8 AktG. 

It is intended that the authorization to purchase treasury shares granted by the Annual General Meeting of 5 June 2024 is to 

be cancelled upon the new authorization taking effect. The authorizations under the resolution of the Annual General 

Meeting of 5 June 2024 concerning the use of treasury shares are, in contrast, to remain unaffected by the new 

authorizations. This is because the authorization to purchase treasury shares granted by the Annual General Meeting of 

5 June 2024 has been partially utilized. For these shares, the authorizations concerning the use of the shares resolved by the 

Annual General Meeting of 5 June 2024 are to remain in place. 

Considering all the aforementioned facts and circumstances, the Management Board and the Supervisory Board are of the 

opinion that the possibility to exclude subscription rights in the aforementioned cases and for the said reasons, also 

considering any potential dilution effect arising from the exercise of the authorizations in question to the disadvantage of 

the shareholders, are justified and reasonable vis-à-vis shareholders. 

The Management Board will be guided solely by the interests of the shareholders and Scout24 in its decisions regarding the 

use of the company’s treasure shares. After utilization of the authorizations, the Management Board will report to the 

shareholders in the next Annual General Meeting regarding their utilization.   
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Annex 3 to the agenda: 

Report of the Management Board regarding agenda item 10 lit. a) 

 

Report in accordance with Section 203 (2) AktG in conjunction with Section 186 (4) sentence 2 AktG regarding the proposed 

Authorized Capital 2025/1 and the authorizations contained therein to exclude shareholders’ subscription rights when issuing 

new shares 

Authorized Capital 2020 resolved by the Annual General Meeting on 18 June 2020 under agenda item 9, which was included 

in Article 4 (6) of the Articles of Association, expires on 17 June 2025. It is therefore intended to create new authorized capital 

against contributions in cash and/or in kind with the option to exclude subscription rights, which is to replace the current 

Authorized Capital 2020 and is to have a volume of 20% of the current share capital. In addition, further authorized capital 

is to be created against contributions in cash and/or in kind, but without the option to exclude subscription rights. This further 

authorized capital is to have a volume of 10% of the current share capital. 

The Management Board has not yet made use of Authorized Capital 2020. 

The authorized capital proposed under agenda item 10 is intended to secure Scout24’s ability to act. Should it become 

necessary to increase capital in the short term, the authorized capital proposed, in particular Authorized Capital 2025/1, can 

be used for this purpose. The authorized capital thus supplements the authorization to purchase and use treasury shares 

proposed under agenda item 9. The proposal to authorize Scout24 to purchase and use treasury shares is made in light of 

the company’s long-term liquidity and capital allocation strategy. In addition to dividend payments, this strategy provides for 

share buybacks as an instrument for distributing excess liquidity to shareholders. This instrument has already been used for 

several years and allows the long-term optimization of Scout24’s capital structure. The proposed authorized capital is 

complementary to this because it is not a recurring instrument but is only intended to ensure the company’s ability to act in  

certain situations. 

Regarding agenda item 10 lit. a) of the Annual General Meeting on 5 June 2025, the Management Board and Supervisory 

Board propose creating new authorized capital (Authorized Capital 2025/1), cancelling Authorized Capital 2020 and 

amending Article 4 (6) of the Articles of Association accordingly. Under the proposed Authorized Capital 2025/1, the 

Management Board will be authorized to increase the share capital of Scout24 SE (hereinafter “Scout24”) with the approval 

of the Supervisory Board in one or several tranches up until (and including) 4 June 2030, by issuing new no-par value 

registered shares against contributions in cash and/or in kind, by an amount of up to EUR 15,000,000.00 in total 

(corresponding to 20% of the current share capital). In this regard, the shareholders shall generally be granted a subscription 

right. Pursuant to Section 186 (5) AktG, the new shares may also be assumed by a credit institution, an investment firm or an 

enterprise active in the banking sector in accordance with Section 53 (1) sentence 1 or Section 53b (1) sentence 1 or 

Section 53b (7) KWG, with the obligation to offer them to the shareholders for subscription (indirect subscription right). 

The Management Board is, however, to be authorized to exclude the shareholders’ subscription rights in whole or in part 

with the approval of the Supervisory Board in the following cases: 

Capital increases against contributions in cash (lit. a.) 

The Management Board is to be authorized to exclude shareholders’ subscription rights with the approval of the Supervisory 

Board in case of a capital increase against contributions in cash if the issue price is not substantially lower than the stock 

exchange price of shares of Scout24 carrying the same rights. This authorization is limited to the issuance of new shares 

representing in total no more than 10% of the lower of the share capital existing at the time Authorized Capital 2025/1 is 

entered in the commercial register and the share capital existing at the time this authorization is exercised. This limit of 10% 

of the share capital is reduced by the proportion of share capital represented by shares that were issued, with subscription 

rights being excluded, in the context of a capital increase during the term of Authorized Capital 2025/1 in accordance with 

Section 186 (3) sentence 4 AktG or that were issued or are to be issued for servicing option or conversion rights or fulfilling 
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option or conversion obligations under bonds, provided that the bonds were issued during the term of Authorized 

Capital 2025/1 by applying Section 186 (3) sentence 4 AktG mutatis mutandis. 

The statutory basis for this exclusion of subscription rights is Section 203 (1) and (2) in conjunction with Section 186 (3) 

sentence 4 AktG. The possibility of a “simplified exclusion of subscription rights” serves the interest of Scout24 in achieving 

the best possible price when issuing the new shares. In this manner, the company is put in a position to quickly, flexibly and 

cost-effectively take advantage of opportunities arising from the prevailing stock market conditions. The issue price 

achievable by setting a price close to the market generally leads to a significantly higher inflow of funds per new share as 

compared to a share placement with subscription rights. By dispensing with the time-consuming and costly settlement of 

the subscription right, the equity requirements can also be covered promptly from short-term market opportunities. 

Although Section 186 (2) sentence 2 AktG permits publication of the subscription price up to the third day before the end of 

the subscription period at the latest, this still involves, in light of the volatility in the stock markets, a market risk, i.e. a price 

change risk, for several days, which may lead to a deduction of safety margins in connection with the determination of the 

selling price and, therefore, to conditions that are not close to market. In addition, if the company granted subscription rights, 

it would not be in a position to react quickly to favourable market conditions due to the legally stipulated length of the 

subscription period of at least two weeks. 

For the reasons stated above, the proposed authorization to exclude subscription rights is in the interest of the company 

and its shareholders. Since the issue price for the new shares will have to be determined by reference to the stock market 

price and the scope of the authorization is limited, the interests of the shareholders are adequately safeguarded. 

Shareholders wishing to maintain their participation ratios have the option to do so by acquiring additional shares on the 

stock exchange. 

Although the authorization concerning the use of treasury shares in Section 5 lit. d) of agenda item 9 also serves the 

aforementioned purpose, the company must be granted the necessary flexibility to achieve this purpose independently of 

a repurchase of treasury shares. 

Capital increases against contributions in kind (lit. b.) 

The Management Board is also to be authorized to exclude shareholders’ subscription rights with the approval of the 

Supervisory Board in case of capital increases against contributions in kind, in particular for the purpose of offering the new 

shares to third parties in the context of mergers with other companies or when acquiring companies, company parts or 

interests in companies. 

Scout24 is competing in national and global markets. The company must therefore be in a position to act promptly and 

flexibly in the national and international markets at all times. This also includes the possibility of acquiring companies, 

company parts and interests in companies or merging with other companies, in particular by way of a merger in which 

Scout24 is the transferee entity, in order to improve the company’s competitive position. 

When acquiring companies, company parts or interests in companies, it is often necessary to offer shares in the acquiring 

company as consideration rather than cash. One reason for this is that attractive acquisition targets frequently demand the 

delivery of shares in the acquiring company. In addition, especially where larger entities are concerned, the granting of new 

shares as consideration may be advantageous with a view to preserving liquidity. In the event of business combinations, in 

particular in the case of a merger in which Scout24 is the absorbing entity, the granting of new shares may also be required 

for legal reasons. The proposed authorization will give the company in particular the necessary flexibility to take advantage 

of opportunities to acquire companies, company parts or interests in companies or to merge with other companies, using 

this form of consideration. For this purpose, the proposed authorization to exclude shareholders’ subscription rights is 

necessary. If subscription rights are granted, the acquisition of companies, company parts or interests in companies, or 

mergers with other companies, in return for the granting of new shares will generally not be possible and the associated 

benefits cannot be achieved. 

Although the authorization concerning the use of treasury shares proposed in Section 2 lit. d) of agenda item 9 also partly 

serves the aforementioned purposes, Scout24 must be granted the necessary flexibility to achieve these purposes 
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independently of a repurchase of treasury shares. There are currently no specific plans to exercise this authorization. Should 

any specific opportunities open up with regard to the acquisition of companies, company parts or interests in companies, or 

with regard to mergers with other companies, the Management Board will carefully assess whether or not to make use of the 

possibility of a capital increase against contributions in kind and the possibility of excluding subscription rights. The 

Management Board will do so only if it arrives at the conclusion that the relevant acquisition of companies, company parts 

or interests in companies, or the relevant merger, in return for the granting of new Scout24 shares is in the best interest of 

the company. The Supervisory Board will give its required approval only if it arrives at the same conclusion. 

Exclusion of subscription rights for fractional amounts (lit. c.) 

The Management Board is furthermore to be authorized to exclude the subscription rights of shareholders for fractional 

amounts with the approval of the Supervisory Board. The purpose of the option to exclude subscription rights for fractional 

amounts is to ensure a technically practicable subscription ratio. The fractional shares excluded from the shareholders’ 

subscription right will be realized in the manner most advantageous to Scout24 either by way of sale in the open market or 

otherwise. Owing to the limitation to fractional shares, the potential dilutive effect will be minor. 

Issuance of shares to employees and board members (lit. d.) 

The Management Board is furthermore to be authorized to exclude shareholders’ subscription rights with the approval of 

the Supervisory Board for the purpose of using the new shares to issue shares to employees of the company and employees 

and board members of subordinated affiliated companies, and, in addition, with regard to employees, in accordance with 

the requirements of Section 204 (3) AktG. The issuance of shares to employees serves as an incentive for employees based 

on the success of the company as reflected in its share price. It increases their willingness to take on responsibility and 

strengthens staff loyalty. It is thus an instrument that is in the interests of the company and its shareholders. It is considered 

desirable by the legislature and is facilitated by the law in several ways. When determining the purchase price to be paid by 

employees, an appropriate discount may be granted which is customary for employee shares and is based on the success 

of the company. Shares may also be offered, committed and transferred free of charge to employees under relevant 

programs. 

Although the authorization concerning the use of treasury shares proposed in Section 4 lit. d) of agenda item 9 also largely 

serves the aforementioned purposes, Scout24 is to be given the possibility also in this context, in the interest of maximum 

flexibility, to grant Scout24 shares without recourse to the authorization to purchase treasury shares for issuance to 

employees of the company and employees and board members of subordinated affiliated companies. 

Servicing conversion or option rights related to bonds (lit. e.) 

Moreover, the Management Board is also to be authorized to exclude shareholders’ subscription rights with the approval of 

the Supervisory Board for the purpose of granting subscription rights to holders of option or conversion rights or option or 

conversion obligations under bonds with warrants or convertible bonds issued by Scout24 or its controlled or majority-

owned affiliates. 

Convertible bonds or bonds with warrants typically have certain dilution protection mechanisms in order to facilitate their 

placement on the capital market. Customary dilution protection mechanisms are monetary compensation or, alternatively, 

reduction of the conversion or option price or adjustment of the exchange ratio. 

In addition, the terms and conditions of convertible bonds and bonds with warrants typically provide that, in particular in the 

event of a capital increase involving the granting of subscription rights for shareholders, the holders of option or conversion 

rights or option or conversion obligations may be granted subscription rights to new shares similar to those granted to the 

shareholders instead of the dilution protection mechanisms set out above. If the Management Board selects this option, such 

holders will be placed in the same position as if they had already exercised their option or conversion rights or already 

fulfilled their option or conversion obligations. This offers the advantage – in contrast to dilution protection by reducing the 

option or conversion price or by adjusting the exchange ratio – that Scout24 can realize a higher issue price for the shares 
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to be issued upon exercise of the option or conversion and does not have to pay any cash compensation in this regard. In 

order to achieve this, an exclusion of the corresponding subscription rights is required. 

Limitation of the volume of the exclusion of subscription rights 

However, the proposed authorizations to exclude subscription rights are limited in terms of the volume of the exclusion of 

subscription rights. In total, the portion of the share capital which is attributable to shares being issued on the basis of 

Authorized Capital 2025/1 with the shareholders’ subscription rights being excluded shall not exceed 10% of the share 

capital. Either the share capital existing on 5 June 2025, the share capital existing at the time of entry of Authorized Capital 

2025/1 in the commercial register or the share capital existing at the time of the issue of the new shares shall be decisive, 

provided that the calculation shall be based on that date of the three aforementioned dates on which the amount of the 

share capital is the lowest. The shares issued from other authorized capital during the term of Authorized Capital 2025/1 with 

the shareholders’ subscription rights being excluded or sold on the basis of an authorization to use treasury shares, as well 

as shares issued or to be issued for servicing option or conversion rights or fulfilling option or conversion obligations under 

bonds, provided that the bonds were issued during the term of Authorized Capital 2025/1 with the shareholders’ subscription 

rights being excluded, shall count towards the aforementioned 10% limitation. The shareholders’ subscription rights are also 

deemed to have been excluded if the relevant shares are issued or sold by applying Section 186 (3) sentence 4 AktG directly, 

analogously or mutatis mutandis. This limits the total potential dilution of shareholders that may result from the proposed 

authorizations to exclude subscription rights. In particular, treasury shares sold with subscription rights being excluded as 

well as shares from conditional capital to which option or conversion rights or option or conversion obligations under bonds 

issued during the term of Authorized Capital 2025/1 with subscription rights being excluded relate are also counted towards 

the limitation. 

Final provisions 

Having weighed all of the circumstances set out above, the Management Board and the Supervisory Board consider the 

authorizations to exclude subscription rights in the aforementioned cases to be justifiable and reasonable towards 

shareholders, even if the dilutive effect that could potentially affect the shareholders if the relevant authorizations are 

exercised is taken into account. The Management Board will report to the Annual General Meeting on the details of any use 

of the authorizations to exclude subscription rights. 
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B. 

Further information on the convocation 

 

1. Total number of shares and voting rights 

 

As at the date of convening the Annual General Meeting, the share capital of the company is EUR 75,000,000, 

divided into 75,000,000 no-par value shares, each of which in principle carries one vote. The total number of shares 

and voting rights as at the date of convocation is thus 75,000,000 (information in accordance with Section 49 (1) 

sentence 1 no. 1 WpHG). As at the date of convocation, this total number of shares and voting rights includes 

2,671,930 treasury shares held by the company which pursuant to Section 71b AktG do not grant any voting rights 

to the company.  

 

2. Requirements for participation and exercising voting rights 

 

Pursuant to Article 15 (1) of the company’s Articles of Association, shareholders are eligible to participate in the 

Annual General Meeting – themselves or through proxies – and exercise their voting rights only if they are entered 

in the share register and have registered for attendance in time, i.e. by 

 

29 May 2025, 24:00 hrs (CEST), at the latest, 

 

with the company at  

 

Annual General Meeting Scout24 SE  

c/o ADEUS Aktienregister-Service-GmbH 

PO Box 57 03 64 

22772 Hamburg 

 

or by e-mail to hv@adeus.de. 

 

or via the company’s password-protected online service, which is available on the website at  

 

https://www.scout24.com/en/investor-relations/annual-general-meeting. 

 

Registration must be made in text form (Section 126b of the German Civil Code (Bürgerliches Gesetzbuch – BGB)) 

and must be submitted in German or in English. The registration must be received by the company by the above 

date in order to be deemed to have been made on time.  

 

After registration, the shareholder, or their proxy, will be sent an admission ticket for the Annual General Meeting. 

 

Pursuant to Section 67 (2) sentence 1 AktG, rights and obligations from shares exist in relation to the company only 

with effect for and against the persons listed in the share register. The right to participate in and to vote at the 

Annual General Meeting is conditional upon the shareholder still being registered as a shareholder in the share 

register on the day of the Annual General Meeting. The number of shares registered in the share register on the 

day of the Annual General Meeting will be material in determining the number of voting rights which the shareholder 

may exercise. For administrative reasons, however, no transfers may be effected in the share register in the period 

from 30 May 2025, 0:00 hrs (CEST), until the end of the day of the Annual General Meeting, i.e. 5 June 2025, 24:00 hrs 

(CEST). The status of entries in the share register on the day of the Annual General Meeting is thus identical to the 

https://www.scout24.com/en/investor-relations/annual-general-meeting
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status of entries as of expiry of 29 May 2025 (the so-called technical record date). Shares will not be suspended or 

blocked if a shareholder registers for the Annual General Meeting. Shareholders can therefore continue to freely 

dispose of their shares even after they have registered for the Annual General Meeting, irrespective of the 

suspension of transfer. 

 

Intermediaries, shareholders’ associations, proxy advisors within the meaning of Section 134a AktG as well as 

persons with a status equivalent to the intermediaries according to Section 135 (8) AktG may only exercise voting 

rights pertaining to registered shares which they do not own but in respect of which they are entered in the share 

register as the bearer if they have been granted appropriate authorization. For more details of this authorization, 

please consult Section 135 AktG.  

 

3. Use of the password-protected online service 

 

The company’s password-protected online service available on the website at 

https://www.scout24.com/en/investor-relations/annual-general-meeting can be used for the aforementioned 

registration. The procedures for postal voting and for granting authorizations and issuing instructions to the 

company-appointed proxies, which are set out below, also provide for the possibility of using the company’s 

password-protected online service. Additionally, shareholders can order an admission ticket for themselves or an 

authorized third party with the password-protected online service. 

 

A password is required in addition to the shareholder number in order to use the company’s password-protected 

online service. Shareholders who have already registered for receiving the invitation to the Annual General Meeting 

by e-mail, will receive their shareholder number with the invitation e-mail to the Annual General Meeting and must 

use the password chosen at registration. The other shareholders will be sent the individual access data together 

with the notice convening the Annual General Meeting by post if they are entered in the shareholder register on 

the beginning of 15 May 2025. Shareholders who are registered after that will receive their access data upon 

request from the company. The request may be addressed to the address or e-mail address set out in Section 2 for 

registration. 

 

The password-protected online service comprises a predefined sequence of dialogues with online forms. Further 

information on how to use the company’s password-protected online service is available on the company’s website 

at https://www.scout24.com/en/investor-relations/annual-general-meeting.  

4. Voting by post 

 

Insofar as the requirements stated in Section 2 are fulfilled, shareholders have the option to vote in written form or 

by way of electronic communication, without having to attend the Annual General Meeting (hereinafter “Postal 

Vote”). The Postal Votes cast must be received by the company by post under the address set out in Section 2 or 

via the company’s password-protected online service by no later than 4 June 2025, 24:00 hrs (CEST). Postal Votes 

may be transmitted via e-mail to the e-mail address set out in Section 2 up the end of the general debate. 

 

The above information regarding the options for submitting votes and the relevant deadlines applies accordingly 

to any revocation or amendment of Postal Votes cast. In all these cases, the time at which the amendment or 

revocation is received by the company will be decisive. In addition, the revocation of Postal Votes by the 

shareholder or a proxy is also possible in text form (Section 126b BGB) during the Annual General Meeting at one of 

the entrance/exit desks. Votes may only be cast at the Annual General Meeting after the Postal Votes have been 

expressly revoked. 

https://www.scout24.com/en/investor-relations/annual-general-meeting
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The casting of Postal Votes is limited to casting votes on resolutions proposed by the Management Board and/or 

the Supervisory Board which were published by the company, including any proposal for the distribution of profits 

amended by the Management Board and the Supervisory Board according to the announcement, and to casting 

votes on resolutions proposed by shareholders that were published by the company with an addition to the agenda 

pursuant to Article 56 SE Regulation, Section 50 (2) SEAG, Section 122 (2) AktG, as a counter-motion pursuant to 

Section 126 (1) AktG or as nomination pursuant to Section 127 AktG. 

 

Proxies, including authorized intermediaries, shareholders’ associations, proxy advisors within the meaning of 

Section 134a AktG or persons with a status equivalent to the intermediaries according to Section 135 (8) AktG can 

also use the Postal Vote in line with the above provisions in compliance with specified deadlines. 

 

5. Voting by proxy 

 

Insofar as the requirements stated under Section 2 are fulfilled, shareholders may also have their voting rights 

exercised by a proxy, e.g. by an intermediary, a shareholders’ association, a proxy advisor within the meaning of 

Section 134a AktG, a person with a status equivalent to the intermediaries according to Section 135 (8) AktG or by 

the proxies appointed by the company. It is possible to appoint a proxy both prior to and during the Annual General 

Meeting, and such proxy may also be appointed prior to registration. Proxies may be appointed by way of the 

shareholder making a declaration to the relevant proxy or to the company. The proxy may in principle, i.e. insofar as 

neither the law nor the relevant shareholder or the proxy provides for any restrictions or other qualifications, 

exercise the voting right in the same way as the shareholder could.  

 

The use of certain forms for granting proxy authorization is not required by law or by the company’s Articles of 

Association. In the interest of smooth processing we ask, however, that you always use the forms provided if proxies 

are appointed by way of declaration to the company. Forms which may be used to grant authorizations and also 

issue instructions (as necessary) will be sent to the shareholders together with the registration form. For the 

particularities on the password-protected online service via which admission tickets can be ordered and proxy 

authorizations can be granted, see Section 3. 

 

If the appointment of a proxy does not fall within the scope of application of Section 135 AktG (i.e. if the proxy 

appointed is not an intermediary, a shareholders’ association, a proxy advisor within the meaning of Section 134a 

AktG or a person with a status equivalent to the intermediaries according to Section 135 (8) AktG and the 

appointment of the proxy does not fall within the scope of application of Section 135 AktG on any other grounds), 

the following applies: The proxy authorization must be granted or revoked and proof of authorization to be 

provided to the company must be provided in text form (Section 126b BGB).  

 

Where proxy authorization is granted to intermediaries, shareholders’ associations, proxy advisors within the 

meaning of Section 134a AktG as well as persons with a status equivalent to the intermediaries according to 

Section 135 (8) AktG, text form is not required either under Section 134 (3) sentence 3 AktG or the company’s Articles 

of Association; however, under the special provisions of the German Stock Corporation Act (Section 135 AktG) 

applicable to them, specific aspects must generally be taken into account, details of which are to be obtained from 

the proxy to be authorized. Pursuant to Section 135 (1) sentence 2 and (8) AktG, proxy authorization may only be 

granted to a specified intermediary, a specified shareholders’ association, a specified proxy advisor within the 

meaning of Section 134a AktG or a specified person with a status equivalent to the intermediaries according to 

Section 135 (8) AktG, and a verifiable record must be kept by the proxy; in addition, it must be complete and may 
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only contain declarations relating to the exercise of voting rights. Reference is hereby made to the special 

procedure pursuant to Section 135 (1) sentence 5 AktG.  

 

The granting and potential revocation of proxy authorization by declaration to the company can be sent to the 

company by 4 June 2024, 24:00 hrs (CEST), by post or e-mail to the address specified below. In addition, the granting 

and potential revocation of proxy authorization by declaration to the company is also possible during the Annual 

General Meeting up to the end of the general debate at one of the entrance/exit desks. 

 

If proxy authorization is granted by way of a declaration made to the company, no additional proof of proxy 

authorization is required. If, however, proxy authorization is granted by way of declaration to the proxy appointed, 

the company may demand to see evidence of such authorization, unless otherwise provided for under Section 135 

AktG (this applies in the event that the granting of proxy authorization falls within the scope of application of 

Section 135 AktG).  

 

It is possible to send the company evidence of authorization prior to the Annual General Meeting. Evidence of 

authorization may be sent – as a means of electronic communication in accordance with Section 134 (3) sentence 4 

AktG – by e-mail to the e-mail address set out in Section 2 (hv@adeus.de). 

 

Evidence of proxy authorization can only be attributed to a specific registration application if such evidence or the 

corresponding e-mail states either the name and address of the shareholder or the shareholder number.  

 

Please refer your proxies to the information on data protection (in Section 12 below). 

 

If a shareholder appoints more than one proxy, the company is entitled, subject to the prerequisites of 

Section 134 (3) sentence 2 AktG in conjunction with Article 10 (2) of the Directive on Shareholders’ Rights (Directive 

2007/36/EC of the European Parliament and of the Council of 11 July 2007 on the exercise of certain rights of 

shareholders in listed companies), to refuse one or more of them.  

 

6. Specific aspects of authorizing company-appointed proxies 

 

We offer our shareholders the option, if the requirements stated under Section 2 are fulfilled, to have their voting 

rights represented at the Annual General Meeting by the proxies appointed by the company who are bound by 

instructions. If the company-appointed proxies are to be authorized, the shareholder must, in addition to an 

authorization, also issue instructions for exercising the voting rights. Where no corresponding instructions are 

issued, the company-appointed proxies will not make use of the authorization. The company-appointed proxies are 

obliged to vote in accordance with the instructions issued to such proxies. Authorizations granted and instructions 

issued to the company-appointed proxies must be received by 4 June 2025, 24:00 hrs (CEST), at the latest, by post 

to the address set out in Section 5 above. Authorizations may likewise be granted, and instructions issued, to the 

company-appointed proxies via the company’s password-protected online service by 4 June 2025, 24:00 hrs (CEST). 

Authorizations may be granted and instructions may be issued to the company-appointed proxies by e-mail to the 

e-mail address set out in Section 5 above up to the end of the general debate. 

 

The above information regarding the options for submitting votes and the relevant deadlines applies accordingly 

to any revocation of authorization granted or any amendment of instructions issued to the company-appointed 

proxies. 

 



Scout24 SE | Annual General Meeting on 5 June 2025        32 

In addition, authorizations granted and instructions issued to the company-appointed proxies may also be granted, 

issued, amended or revoked during the Annual General Meeting up to the end of the general debate at one of the 

entrance/exit desks. 

 

The company-appointed proxies will not exercise any authorization granted to such proxies and will not represent 

the relevant shares if the company has received Postal Votes for the relevant shares which have not been expressly 

revoked or if the shares are represented by another proxy or the shareholder at the Annual General Meeting.  

 

The company-appointed proxies will only take into account instructions to vote on resolution proposals made by 

the Management Board and/or the Supervisory Board and published by the company, including any proposal for 

the distribution of profits amended by the Management Board and the Supervisory Board according to the 

announcement, and to vote on resolutions proposed by shareholders that were published by the company with an 

addition to the agenda pursuant to Article 56 SE Regulation, Section 50 (2) SEAG, Section 122 (2) AktG, as a counter-

motion pursuant to Section 126 (1) AktG or as nomination pursuant to Section 127 AktG. The company-appointed 

proxies will in particular not accept any instructions to object to resolutions of the Annual General Meeting, to 

exercise the right to speak and ask questions or submit motions. 

 

7. Requests for additions to the agenda pursuant to Article 56 SE Regulation, Section 50 (2) SEAG, Section 122 (2) 

AktG 

 

Shareholders collectively holding at least the pro-rata amount of EUR 500,000 (corresponding to 500,000 shares) 

of the share capital may request that additional items be added to the agenda and made public. Each new item 

must be accompanied by the pertinent grounds or a resolution proposal. Such requests must be made in writing 

(within the meaning of Section 122 (2) in conjunction with para. (1) sentence 1 AktG) to the Management Board of the 

company and must be received by the company by 5 May 2025, 24:00 hrs (CEST), at the latest. The request may in 

any case be addressed as follows:  

 

Scout24 SE 

Management Board 

Invalidenstraße 65 

10557 Berlin 

 

In order to avoid delays due to postal delivery times, we ask that you address any requests for additions to the 

agenda as set out above and additionally send them in advance by e-mail to the e-mail address 

hauptversammlung@scout24.com. Any additions to the agenda which require publication and were not published 

in the convocation notice will be published in the German Federal Gazette (Bundesanzeiger) as soon as they have 

been received by the company and will be forwarded for publication to media outlets which can be expected to 

publish the information across the entire European Union. Any requests for additions to the agenda which require 

publication and which are received by the company once the invitation to the Annual General Meeting has been 

issued will also be made available on the company’s website at https://www.scout24.com/en/investor-

relations/annual-general-meeting and announced to the shareholders as soon as they have been received by the 

company.  

8. Counter-motions and nominations pursuant to Section 126 (1) AktG and Section 127 AktG  

 

Counter-motions within the meaning of Section 126 AktG and nominations within the meaning of Section 127 AktG 

will be published, together with the shareholder’s name, the corresponding grounds (which, however, are not 

hauptversammlung@scout24.com
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required in the case of nominations) and any response by the company’s administrative bodies, on the company’s 

website at https://www.scout24.com/en/investor-relations/annual-general-meeting if they are received by the 

company by  

 

21 May 2025, 24:00 hrs (CEST), at the latest 

 

and are addressed to:  

 

Scout24 SE 

Legal Department 

Invalidenstraße 65 

10557 Berlin 

 

and all other conditions requiring the company to publish such information under Section 126 AktG and Section 127 

AktG have been met. Any counter-motions and nominations sent to other addresses will not be accepted.  

 

9. Shareholder’s right to request information pursuant to Article 53 SE Regulation, Section 131 (1) AktG 

 

Under Section 131 (1) AktG, any shareholder who makes a corresponding request at the Annual General Meeting 

must be given information by the Management Board relating to the company’s affairs, including its legal and 

commercial relations with affiliated companies, the financial position of the group and any other companies 

included in the consolidated financial statements, provided such information is necessary in order to make an 

informed judgment in respect of an agenda item and the Management Board does not have the right to refuse 

such information.  

 

10. Further information 

 

Further information on the shareholders’ rights, in particular information relating to additional requirements above 

and beyond compliance with the relevant deadlines, is available on the company’s website at 

https://www.scout24.com/en/investor-relations/annual-general-meeting. 

 

11. Video and audio transmission of the Annual General Meeting 

 

For all shareholders of Scout24 SE who are logged into the online service, the entire Annual General Meeting on 

5 June 2025 will be broadcast live in video and sound from 10:00 hrs in the online service at 

https://www.scout24.com/en/investor-relations/annual-general-meeting. The call to order by the chairman of the 

meeting, as well as the speech of the Chief Executive Officer of the company, will be transmitted live and made 

available to the public on 5 June 2025 at https://www.scout24.com/en/investor-relations/annual-general-

meeting; recordings will be available after the Annual General Meeting. 

 

The live transmission of the Annual General Meeting does not allow for participation in the Annual General Meeting 

within the meaning of Section 118 (1) sentence 2 AktG. 

 

12. Information on data protection 

 

The protection of our shareholders’ data and their processing in compliance with the statutory requirements are of 

great importance to us. In our data protection notice, we have summarized all information on the processing of 

personal data of our shareholders and their proxies in a clear manner in one place. This data protection information 

is available on the company’s website at https://www.scout24.com/en/investor-relations/annual-general-

meeting. 
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13. Further information and advice relating to the Annual General Meeting 

 

The content of the convocation notice, together with an explanation of why no resolution is to be passed in respect 

of agenda item 1, the documents to be made available to the Annual General Meeting, the total number of shares 

and voting rights existing at the time the convocation notice was issued, a form for granting proxy and issuing 

instructions, as necessary, and any applications for additional agenda items are available on the company’s website 

at https://www.scout24.com/en/investor-relations/annual-general-meeting. 

 

The addresses and deadlines set out in Sections 2 to 8 also apply in the event that the registration or further 

information on the exercise of shareholders’ rights within the meaning of Section 67c (1) sentence 1 AktG is 

submitted to the company via an intermediary pursuant to Section 67c (1) and (2) AktG (if applicable, in conjunction 

with the relevant provisions of Implementing Regulation (EU) 2018/1212). 

 

The voting results will be published after the Annual General Meeting at the internet address stated above together 

with information regarding the issuance of a confirmation of the vote count pursuant to Section 129 (5) AktG, which 

may be requested by voting shareholders within one month from the date of the Annual General Meeting. 

 

Munich, April 2025 

 

Scout24 SE 

 

The Management Board 

 

Scout24 SE 

Invalidenstraße 65 

10557 Berlin 

Germany 

 

Management Board: Ralf Weitz (Chief Executive Officer), Dr Gesa Crockford, Dr Dirk Schmelzer  

 

Chairman of the Supervisory Board: Dr Hans-Holger Albrecht 

 

Registered office: Munich 

 

Commercial register: Local Court of Munich, HRB 270215 
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