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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). 
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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 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. 
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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 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 
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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 
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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 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. 
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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. 


