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Report of the Management Board to the Annual General Meeting on item 8 of the 

agenda of the Annual General Meeting on 20 May 2026 in accordance with sec-

tions 203(2) sentence 2, 186(4) sentence 2 AktG 

The Management Board and Supervisory Board propose cancelling the existing Au-

thorised Capital 2025 and creating new Authorised Capital 2026 in the amount of EUR 

37,800,000.00. 

The requested authorisation to create new authorised capital, which will amount to just 

under 20% of the company’s share capital, will provide the Management Board with a 

flexible instrument for structuring the company’s financing. The proposed Authorised 

Capital 2026 is intended to enable the Management Board to continue to raise, at short 

notice, the capital required for the further development of the company on the capital 

markets by issuing new shares and to take advantage of any favourable market con-

ditions to cover future financing requirements without delay. In addition, the Manage-

ment Board should continue to have the option of using the authorised capital to grant 

scrip dividends or to seize acquisition opportunities arising in the market, where new 

shares are to be issued by way of a contribution in kind capital increase and used as 

acquisition currency. 

The Management Board is to be authorised to exclude shareholders’ subscription 

rights to offset any fractional amounts. The authorisation to exclude subscription rights 

for fractional amounts makes it possible to set simple and practicable subscription ra-

tios in the event of a capital increase. Fractional amounts arise when, as a result of the 

subscription ratio or the amount of the capital increase, not all new shares can be 

distributed equally among shareholders. The fractional amounts are of minor signifi-

cance in relation to the total capital increase. The impairment of shareholders resulting 

from the exclusion of subscription rights for fractional amounts is therefore negligible 

in relation to the procedural advantages for the company. 

In addition, the Management Board is to be given the option, with the approval of the 

Supervisory Board, to exclude shareholders’ subscription rights in order, in the event 

of an offer addressed to all shareholders or a capital increase with subscription rights, 

to grant shares to the holders of the company’s or a group company’s bonds with war-

rants or convertible bonds to the extent that, after exercising the option or conversion 

right or fulfilling the corresponding obligation, these holders would have a subscription 

right to shares in the company. For the purpose of facilitating placement on the capital 

market, bonds must be equipped with dilution protection, which consists of granting 

the bondholders a subscription right to new shares in subsequent share issues, as 

shareholders are also entitled to. In this way, bondholders are placed in the same po-
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sition as if they were already shareholders. For the bonds to feature such dilution pro-

tection, shareholders’ subscription rights to these shares must be excluded. This facil-

itates the placement of the bonds and thus serves shareholders’ interests in an opti-

mised financial structure for the company. In addition, excluding subscription rights in 

favour of holders of bonds that grant a conversion and/or option right or establish a 

conversion and/or option obligation has the advantage that, if the authorisation is ex-

ercised, the conversion or option price for the holders of existing bonds that grant a 

conversion or option right or establish a conversion or option obligation does not need 

to be reduced under the respective terms of the bonds, and the company does not 

have to grant any alternative dilution protection, such as compensation payments. 

Furthermore, the Management Board is to be enabled to acquire real estate, real es-

tate portfolios, companies, parts of companies or equity interests in companies, or 

other assets from third parties (including receivables against the company) in return 

for the issuance of shares. This possibility of issuing shares significantly increases the 

Management Board’s room for manoeuvre in competition, as the consideration to be 

provided—particularly in the acquisition of companies and investments—is increas-

ingly paid in the form of shares in the acquirer. Especially in the case of the ever larger 

corporate units involved in such transactions, the consideration can often not be paid 

in cash without placing excessive demands on the company’s liquidity or increasing 

the level of debt to an undesirable extent. The use of authorised capital for these pur-

poses presupposes the possibility of excluding subscription rights. If new shares are 

to be issued as consideration in connection with the acquisition of real estate, real 

estate portfolios, companies, parts of companies, equity interests in companies or 

other assets (including receivables against the company), the issuance of shares from 

a capital increase can only be carried out by excluding the subscription rights of exist-

ing shareholders. The Management Board should therefore be authorised to exclude 

subscription rights in these cases. The price at which the new shares are used in this 

case depends on the circumstances of the individual case. In determining the valuation 

ratios, the Management Board will in any case adequately safeguard the interests of 

the shareholders and align itself with the interests of the company. In valuing the 

shares granted as consideration, the Management Board will be guided by the market 

price of the company’s shares. However, a schematic link to the stock market price at 

a specific point in time is not envisaged, in particular so as not to jeopardise negotiation 

results once achieved due to fluctuations in the stock market price. 

Finally, in accordance with sections 203(1) and (2), 186(3) sentence 4 AktG, the ex-

clusion of subscription rights in the event of a capital increase against cash contribu-

tions should also be permissible if the portion of the share capital attributable to the 

new shares for which subscription rights are excluded does not exceed ten percent of 

the share capital both at the time the authorisation takes effect and at the time it is 

exercised, and the issue price of the new shares is not materially lower than the market 

price. This is intended to enable management to take advantage of favourable stock 

market situations at short notice and thus achieve the greatest possible strengthening 

of the company’s equity. Experience shows that excluding subscription rights, due to 
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the much faster ability to act, leads to a higher inflow of funds than a comparable capital 

increase with subscription rights. This is partly because, when subscription rights are 

granted, a securities prospectus requiring approval by the German Federal Financial 

Supervisory Authority (BaFin) must regularly be prepared and published. In addition, 

granting subscription rights entails a subscription period of at least two weeks. The 

company would then be unable to respond quickly to favourable or unfavourable mar-

ket conditions and would be exposed to falling share prices during the time required to 

prepare and approve the prospectus as well as during the subscription period, which 

could lead to an unfavourable equity raise for the company. Section 186(2) sentence 

2 AktG permits publication of the subscription price up to the third-to-last day of the 

subscription period. However, given the frequently observed volatility in the stock mar-

kets, there remains a market risk over several days, which leads to safety discounts 

and thus to terms that are not in line with the market. Moreover, when subscription 

rights are granted, successful placement with third parties is impaired or associated 

with additional costs due to the uncertainty about the extent to which they will be exer-

cised. In addition, such a placement excluding subscription rights can also attract new 

groups of shareholders. When determining the ten percent limit of the share capital, 

the issuance of new shares or the sale of the company’s treasury shares must also be 

taken into account, provided that this is carried out with the exclusion of subscription 

rights in direct, analogous or corresponding application of section 186(3) sentence 4 

AktG. Also to be taken into account are those shares to be issued to fulfil obligations 

arising from convertible and/or option bonds issued from 20 May 2026, i.e. the date of 

the Annual General Meeting, with the exclusion of shareholders’ subscription rights in 

accordance with sections 221(4) sentence 2, 186(3) sentence 4 AktG. By limiting the 

issue to ten percent of the share capital, the dilution effect for shareholders excluded 

from subscription rights is kept to a minimum. Due to the limited scope of the capital 

increase, the affected shareholders have the opportunity to maintain their percentage 

shareholding by purchasing additional shares on the stock exchange and thus on mar-

ket terms. In this case, shareholders’ financial interests are protected by the fact that 

shares may only be issued under this authorisation at a price that is not materially 

lower than the stock market price of the company’s already listed shares of the same 

class. Furthermore, the Management Board will in all cases determine the considera-

tion for the shares exclusively in the interests of the company and its shareholders. 

Furthermore, for all options involving the exclusion of subscription rights, it is stipulated 

that the portion of the share capital attributable to the new shares for which subscription 

rights are excluded may not exceed a total of ten percent of the share capital both at 

the time the authorisation becomes effective and at the time it is exercised. In addition, 

shares issued or sold on the basis of another authorisation with the exclusion of sub-

scription rights, or new shares to be issued to fulfil obligations arising from convertible 

bonds and/or bonds with warrants issued from 20 May 2026, i.e. the date of the Annual 

General Meeting, with the exclusion of subscription rights, are counted towards this 

limit. This prevents any excessive dilution of the existing shareholders’ shareholdings. 
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The Management Board will carefully examine in each individual case whether it will 

make use of the authorisation. This option will only be utilised if, in the Management 

Board’s assessment, it is in the well-understood interests of the company and thus its 

shareholders and is proportionate. 

If the authorisation is utilised, the Management Board will inform the Annual General 

Meeting following such utilisation. 

 

Hamburg, April 2026 

The Management Board of TAG Immobilien AG 

 

Claudia Hoyer         Martin Thiel 

 

 

This is an indicative translation only. Solely the German version is legally binding. 

 


