
 

 

TAG Immobilien AG 

Hamburg 

Report of the Management Board to the Annual General Meeting on item 9 of the 

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

tions 221 (4) sentence 2, 186 (4) sentence 2 AktG 

The Management Board and Supervisory Board propose replacing the current autho-

risations granted by the Annual General Meeting on 16 May 2025 with a new, essen-

tially identical authorisation to issue convertible bonds and/or bonds with warrants with 

a maximum total nominal amount of EUR 1,400,000,000.00 and with conversion or 

option rights to bearer shares in the company with a pro rata amount of the share 

capital of up to EUR 37,800,000.00. The authorisation to issue convertible bonds 

and/or bonds with warrants with a maximum total nominal amount of EUR 

1,400,000,000.00 and with conversion or option rights to bearer shares in the company 

with a pro rata amount of the share capital of up to EUR 37,800,000.00 in order to 

enable the company to continue to use convertible bonds and/or bonds with warrants 

to finance the company in the future to an extent customary in the market and with the 

option of issuing them without subscription rights. 

With the exception of the term and the adjustment to the increased share capital of the 

company as a result of the capital increases carried out in the previous financial year, 

the authorisation corresponds to the authorisation resolved at the Annual General 

Meeting on 16 May 2025 under agenda item 12. The issuance of convertible bonds 

and/or bonds with warrants (together “bonds”) enables capital to be raised on attrac-

tive terms. The authorisation proposed to the Annual General Meeting for resolution 

gives the company the necessary flexibility to place the bonds itself or via direct or 

indirect affiliated companies. Bonds can be issued with or without a limited term. The 

scope of the authorisation is to be limited to a maximum total nominal amount of EUR 

1,400,000,000.00 and an entitlement to subscribe to a maximum of 37,800,000 new 

no-par value bearer shares in the company. The authorisation will take effect when the 

revised Conditional Capital 2025 becomes effective as Conditional Capital 2026. 

In principle, shareholders are to be granted subscription rights to the bonds. However, 

the Management Board shall be authorised, with the approval of the Supervisory 

Board, to exclude the subscription right in analogous application of section 186(3) sen-

tence 4 AktG to the extent that the issue of shares due to the exercise of conversion 

and/or option rights or conversion and/or option obligations arising from the bonds is 

limited to ten percent of the company's share capital. The issue of new shares as part 

of a cash capital increase is to be counted towards this restriction to ten percent of the 

share capital if it takes place from 20 May 2026, i.e. the day of the Annual General 

Meeting, using an authorisation to issue new shares from authorised capital in analo-

gous application of section 186(3) sentence 4 AktG with the exclusion of subscription 

rights. The sale of treasury shares must also be taken into account if the sale takes 

place from 20 May 2026, i.e. the date of the Annual General Meeting, on the basis of 
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an authorisation to sell treasury shares with the exclusion of subscription rights in ac-

cordance with sections 71(1) no. 8 sentence 5, 186(3) sentence 4 AktG. This offsetting 

ensures that no bonds are issued if this would result in the exclusion of shareholders' 

subscription rights for more than ten percent of the share capital in direct, analogous 

or corresponding application of section 186(3) sentence 4 AktG without a specific ob-

jective reason. The voting rights interests of the shareholders are thereby safeguarded 

in accordance with the statutory provisions of section 186(3) sentence 4 AktG. Share-

holders who wish to maintain their share in the company's share capital can do so by 

purchasing additional shares on the stock exchange and thus at market conditions. 

This option to exclude subscription rights gives the company the flexibility to take ad-

vantage of favourable capital market situations at short notice. The main reason for 

this is that when subscription rights are granted, a securities prospectus to be approved 

by the German Federal Financial Supervisory Authority (BaFin) must be prepared and 

published, which entails considerable time and cost; this is not the case with a private 

placement excluding subscription rights. In addition, if subscription rights are ex-

cluded—unlike in an issuance of bonds with subscription rights—the issue price can 

be set only immediately before the placement, thereby avoiding an increased price 

change risk during a subscription period. Section 221(4) sentence 2 AktG in conjunc-

tion with section 186(2) sentence 2 AktG allows publication of the issue price up to the 

third-to-last day of the subscription period. However, given the frequently observed 

volatility in the capital markets, there remains a market risk over several days, which 

leads to safety discounts and thus to pricing that is not in line with the market. The 

exclusion of subscription rights is therefore generally in the interests of the company 

and its shareholders in these cases. 

In the event of such an exclusion of subscription rights, the requirement that the issue 

price of the bonds must not be set materially below the theoretical market value arises 

from the analogous application of section 186(3) sentence 4 AktG. This is intended to 

address shareholders’ need for protection against dilution of the value of their share-

holdings. Because the authorisation stipulates that the issue price of the bonds must 

not be materially below the theoretical market value, the value of a subscription right 

would practically fall to zero. To ensure this requirement when issuing bonds, the issue 

price must not be materially lower than the theoretical market value of the bonds de-

termined in particular using recognised financial mathematical methods. This ensures 

that shareholders are protected against dilution of the value of their shareholdings and 

that they do not suffer any economic disadvantage as a result of the exclusion of sub-

scription rights. 

The Management Board is also to be authorised, with the approval of the Supervisory 

Board, to exclude fractional amounts from subscription rights. Such fractional amounts 

may result from the size of the respective issue volume and the establishment of a 

practicable subscription ratio. In such cases, excluding subscription rights facilitates 

the handling of the subscription process. The value of fractional amounts is generally 

low, and the dilution effect resulting from excluding subscription rights for fractional 
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amounts is minimal. The exclusion of subscription rights for fractional amounts is there-

fore not associated with any material impairment of the shareholders’ financial or voting 

rights interests. 

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

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

holders of conversion and/or option rights or conversion and/or option obligations a 

subscription right to the extent to which they would be entitled after exercising the con-

version and/or option rights or fulfilling the conversion and/or option obligations. This 

is intended to prevent, in the event that the authorisation is exercised, the conversion 

or option price for the holders of existing conversion or option rights and/or correspond-

ing obligations from having to be reduced in accordance with the respective terms and 

conditions of the conversion and option bonds, or the company from having to grant 

other dilution protection. As this enables a higher overall inflow of funds when the 

bonds are issued, the exclusion of subscription rights is in the interests of the company 

and its shareholders. To facilitate placement on the capital market, bonds must be 

equipped with dilution protection, which consists of granting the holders of the bonds 

a subscription right to new bonds in subsequent issues, as shareholders are also en-

titled to. In this way, bondholders are placed in the same position as if they were al-

ready shareholders. For the bonds to feature such dilution protection, shareholders’ 

subscription rights to these bonds must be excluded. In addition, excluding subscrip-

tion 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 authori-

sation is exercised, 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 pay-

ments. 

Overall, the volume of the authorisation, insofar as bonds are issued with the exclusion 

of shareholders’ subscription rights, is limited to the extent that the conversion or option 

rights associated with the bonds to be issued may not relate to more than 10% of the 

share capital at the time the proposed authorisation becomes effective or at the time 

the proposed authorisation is exercised—whichever amount is lower. The aforemen-

tioned 10% limit includes (i) new shares issued since 20 May 2026, i.e. the date of the 

Annual General Meeting, on the basis of authorised capital with the exclusion of sub-

scription rights; (ii) treasury shares sold since 20 May 2026, i.e. the date of the Annual 

General Meeting, with the exclusion of subscription rights, unless they are used to 

satisfy claims of members of the Management Board and/or employees under em-

ployee participation programmes; and (iii) new shares to be issued to fulfil obligations 

arising from convertible bonds and/or bonds with warrants issued since 20 May 2026, 

i.e. the date of the Annual General Meeting, with the exclusion of subscription rights. 

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 
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Board’s assessment, it is in the best interests of the company and its shareholders and 

is proportionate. 

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

Meeting following such exercise. 

 

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. 

 

 


