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Summary
Introduction and warnings

The prospectus of which this summary is an integral part relates to an offering of shares (as more fully described
below, the “New Shares”) of TUI AG (the “Company”). The Company’s legal entity identifier (“LEI") is
529900SL2WSPV293B552. The international securities identification number (“ISIN”) of the New Shares is
DEOOOTUAGO0O.

In this summary, the terms “TUI”, “Group”, “we”, “us” and “our” refer to the Company together with its consolidated
subsidiaries.

The address of the Company is: Karl-Wiechert-Allee 4, 30625 Hanover, Germany. Our telephone number is +49
(511) 566-00. Our website is www.tuigroup.com. Information on our website is not part of this prospectus.

The New Shares will be offered by Barclays Bank Ireland PLC, One Molesworth Street, Dublin 2, D02 RF29, Ireland,
LEIl: 2G5BKIC2CB69PRJH1W31, telephone +353 (0)1 4283859 (“Barclays”); BofA Securities Europe SA, 51 rue
La Boétie, 75008 Paris, France, LEl: 549300FHOWJAPEHTIQ77, telephone +33 (0) 1 8770 0000 (“BofA
Securities”); Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt am Main, Germany, LEI:
6TJCK1B7E7UTXP528Y04, telephone +49 (0)69 13660 (“Citigroup”); Deutsche Bank Aktiengesellschaft,
Taunusanlage 12, 60325 Frankfurt am Main, Germany, LEIl: 7LTWFZYICNSX8D621K86, telephone +49 (0)69
91000 (“Deutsche Bank”); HSBC Trinkaus & Burkhardt AG, Kdnigsallee 21/23, 40212 Dusseldorf, Germany, LEI:
JUNT4050W80Y5GN4DX16, telephone +49 (0)211 910-0 (“HSBC”), COMMERZBANK Aktiengesellschaft,
KaiserstraRe 16 (Kaiserplatz), 60311 Frankfurt am Main, Germany LEIl: 851WYGNLUQLFZBSYGB56, telephone
+49 (0)69 1 36 20 (“COMMERZBANK?”), Landesbank Baden-Wirttemberg, Am Hauptbahnhof 2, 70173 Stuttgart,
Germany, LEI: BB1CK4ESI35472RHJ606, telephone +49 (0)711 127 0 (“Landesbank Baden-Wiirttemberg”) and
Natixis, 30 avenue Pierre Mendés France, 75103 Paris, France, LEl: KX1WK48MPD4Y2NCUIZ63, telephone +33
1581943 00 (“Natixis”) and the Company. Deutsche Bank will act as the listing agent (in this capacity, the “Listing
Agent”), and, together with the Company, will apply for the admission to trading of the New Shares on the regulated
market segment (regulierter Markt) of the Hanover Stock Exchange (“HSE”) and the inclusion on the Open Market
segment of the Frankfurt Stock Exchange (the “FSE”).

The German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht) (“BaFin”),
Marie-Curie-Str. 24-28, 60439 Frankfurt am Main, Germany, telephone +49 (228) 4108-0, as competent authority
under Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 (the “Prospectus
Regulation”), approved this prospectus on 6 October 2021. For purposes of the UK Admission (as defined below),
a separate prospectus is expected to be approved on the same day by the UK Financial Conduct Authority (“FCA”)
as this prospectus, after the withdrawal of the United Kingdom from the European Union, can no longer be notified
to the FCA pursuant to the Prospectus Regulation.

You should read this summary as an introduction to the prospectus. Any decision to invest in the New Shares should
be based on a consideration of the prospectus as a whole. An investment in the New Shares involves risk. You could
lose all or part of your invested capital.

If you bring a claim relating to the information contained in this prospectus before a court, you might, under national
law, have to bear the costs of translating the prospectus before legal proceedings are initiated.

Civil liability attaches only to those persons who have assumed responsibility for the contents of this summary,
including any translation thereof, but only where the summary is misleading, inaccurate or inconsistent, when read
together with the other parts of the prospectus, or where it does not provide, when read together with the other parts
of the prospectus, key information in order to aid investors when considering whether to invest in the New Shares.

Key information on the issuer
Who is the issuer of the securities?

Domicile and legal form. The Company is a stock corporation (Aktiengesellschaft) under German law. Its registered
offices are in Hanover and Berlin, Germany. The Company is registered with the commercial register
(Handelsregister) of the local court (Amtsgericht) of Hanover, Germany, under number HRB 6580 as well as the
commercial register of the district court of Berlin-Charlottenburg, Germany under HRB 321 (together the
“Commercial Registers”). The Company’s LEI is 529900SL2WSPV293B552.

Principal activities. We are a tourism group comprising tour operators, travel agencies and online portals, airlines,
hotels and cruise liners.

Major shareholders. The following table shows our shareholders that, as at the date of this prospectus, have an
interest in the Company’s capital or voting rights which is notifiable under German law.

Before Offering After Offering
Shareholder Shares % Shares! %*
Unifirm Limited?................. 351,805,964 32.00 519,332,613 32.00
JPMorgan Chase & Co.5... 60,006,295 5.46* 88,580,721 5.46
The Goldman Sachs
Group, INC.5....ccccvene, 55,983,920 5.096 82,642,929 5.09
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Before Offering After Offering
Shareholder Shares % Shares? %

Riu Hotels S.A.7 ..o, 39,018,916 3.55 57,599,352 3.55

(1) Assumes that each major shareholder shown above exercises all its subscription rights, with respect to Unifirm Limited (“Unifirm”)
under its commitments under the Commitment Agreement (as defined below).

(2)  Unifirm, to the knowledge of the Company, is owned 65% by KN-Holding Limited Liability Company, whose ultimate owners are
Kirill and Nikita Mordashov, sons of Alexey Mordashov, who is a member of the Company’s Supervisory Board. The remaining 35%
of Unifirm is indirectly owned by Alexey Mordashov through Severgroup Limited Liability Company and Rayglow Limited. We have
been informed that Alexey, Kirill and Nikita Mordashov have entered into a shareholders’ agreement as a result of which each is
deemed to be ultimate beneficial owner of Unifirm’s 32.00% stake in the Company.

(3) Directly held by J.P. Morgan Securities plc, J.P. Morgan Securities LLC, JPMorgan Chase Bank and National Association which are
ultimately controlled by JPMorgan Chase & Co.

(4) Thereof 0.17% attributed to shares and 5.29% held through instruments before the Offering and 0.17% and 5.29%, respectively,
after the Offering (assuming subscription rights for shares held via instruments may be exercised in full).

(5) Directly held by Goldman Sachs Asset Management L.P., Goldman, Sachs & Co. Wertpapier GmbH, Goldman Sachs International
Bank, Goldman Sachs & Co. LLC and Goldman Sachs International which are ultimately controlled by the Goldman Sachs Group,
Inc.

(6) Thereof 0.07% attributed to shares and 5.02% held through instruments before the Offering and 0.07% and 5.02%, respectively,
after the Offering (assuming subscription rights for shares held via instruments may be exercised in full).

(7) RiuHotels S.A. is controlled by SARANJA S.L., which holds 100% of the shares in Riu Hotels S.A. and is controlled by Luis Riu and
Carmen Riu.

As of the date of this Prospectus, the Company is controlled by Unifirm within the meaning of section 29 para. 2 of
the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz). The restrictions
imposed by German law, in particular the Stock Corporation Act (Aktiengesetz) on the possibility of a controlling
shareholder exercising undue influence, have been complied with by Unifirm and the Company. The Company's
articles of association do not contain any special regulations to ensure that such influence is not abused.

Key managing directors. Our key managing directors are the members of our executive board (Vorstand, “Executive
Board”). These are: Friedrich Joussen, Chief Executive Officer (Vorstandsvorsitzender); David Burling, CEO
Markets & Airlines; Sebastian Ebel, CFO; Sybille Rei, CHRO, Labour Director; Peter Krueger, CSO; and Frank
Rosenberger, CIO, Future Markets.

Auditors. Our auditors are Deloitte GmbH Wirtschaftspriifungsgesellschaft, Hanover, Germany (“Deloitte”).
What is the key financial information regarding the issuer?

We have derived the selected financial information shown below from our audited consolidated financial statements
as at and for the fiscal year ended 30 September 2020 (“Fiscal 2020”) prepared in accordance with International
Financial Reporting Standards, as adopted by the European Union (“IFRS”) and the supplementary requirements of
section 315e German Commercial Code, which include comparative financial information for the fiscal year ended
30 September 2019 (“Fiscal 2019”) (the “Audited Consolidated Financial Statements”) as well as the unaudited
condensed consolidated interim financial statements as at and for the nine-month period ended 30 June 2021 (the
“Nine-Month Period 2021”), which include comparative financial information for the nine-month period ended
30 June 2020 (the “Nine-Month Period 2020”) which were prepared in accordance with IFRS on interim financial
reporting (IAS 34) (the “Unaudited Condensed Consolidated Interim Financial Statements”). Deloitte have
audited and issued an unqualified audit opinion on our Audited Consolidated Financial Statements. The Unaudited
Condensed Consolidated Interim Financial Statements have not been audited but reviewed by Deloitte and Deloitte
issued a review report.

Where financial information is labeled “audited” in the tables in the summary of this prospectus, this information was
taken from the Audited Consolidated Financial Statements. The label “unaudited” is used in tables in the summary
of this prospectus to indicate financial information that was taken from the Unaudited Condensed Consolidated
Interim Financial Statements, or from our accounting records or internal management reporting systems or has been
calculated based on figures from the above-mentioned sources.

We have applied IFRS 16 (Leases) since 1 October 2019. The adoption of IFRS 16 changes the way we record
lease obligations on our statement of financial position, and the effect those obligations have on our income
statement and cash flow statements. In adopting IFRS 16, we have made use of the “modified retrospective”
approach. Under this transition method, we have not restated the comparative figures for Fiscal 2019. Instead, we
recognised the cumulative effect of the transition in retained earnings as at 1 October 2019. As a result, lease-
related amounts for Fiscal 2020 may not be fully comparable with those for Fiscal 2019.

Selected information from the consolidated income statement

Nine-Month Period Fiscal
2020 2021 2019' 2020
(unaudited) (audited, except otherwise
noted)
(€ million)
REVENUE ... 6,710.4 1,365.9 18,928.1 7,943.7
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Nine-Month Period Fiscal

2020 2021 2019' 2020
(unaudited) (audited, except otherwise
noted)
(€ million)
COSt Of SAIES ...oeeeieie e 7,968.7 2,642.4 17,489.4 9,926.1
Gross 10SS / Profit e (1,258.3) (1,276.4) 1,438.7 (1,982.4)
AdmINIstrative eXPENSES .......covvvvvivieiee e 731.1 604.2 987.1 1,017.3
FUIther iNCOME2...........ccuvieeeeeeeeeeeeeeeeeeee e 8.1 (180.1) 438.5 381.9
Further eXpenses®..........cccveveeeeecieecee e 386.5 329.8 198.4 585.6
Earnings before income taxes ......cccccoovvvvviveeeeeiniinnns (2,367.7) (2,390.7) 691.6 (3,203.3)
INCOME TAXES.....cciiiiiiiie e (43.1) 47.3 159.6 (64.2)
Group loss / profit (2,324.7) (2,438.0) 532.1 (3,139.1)
Of which: attributable to shareholders of TUI AG ......... (2,342.8) (2,409.6) 416.4 (3,148.4)
1) Figures extracted or derived from the comparative figures for Fiscal 2019 included in the Audited Consolidated Financial

Statements which were adjusted to reflect changes to the method we use to record IT expenses and cost of sales and the
finalisation of accounting for acquisitions. Comparative figures for Fiscal 2019 were not restated as a result of the adoption of
IFRS 16 on 1 October 2019 and therefore, the lease-related amounts for Fiscal 2020 are not fully comparable with those for Fiscal
2019.

2) Unaudited. Consists of other income, financial income and share of result of joint ventures and associates / share of result of
investments accounted for using the equity method and impairment (+) / reversals of impairment (-) of net investments in joint
ventures and associates.

3) Unaudited. Consists of other expenses, impairment (+) / reversals of impairment (-) of financial assets, financial expenses and
impairment of goodwill.

Selected information from the consolidated statement of financial position

30 June 30 September
2021 2019! 2020
(unaudited) (audited)
(€ million)

NON-CUIMENT @SSELS...ciiiiiiiiiiiiiiiiiiiiiieeeeeeeeeeee ettt 11,314.2 11,947.9 12,647.8
CUIMEBNTE ASSEES. ... e e 3,321.7 4,270.2 2,693.4
Total @SSetS cooiiiiieeeeee e 14,635.9 16,218.1 15,341.1
Equity before non-controlling interest ...........ccceeevviiiiiienneeennins (1,174.9) 3,454.2 (448.4)
EQUILY ©eeveee ettt (524.7) 4,165.6 218.1
Non-current provisions and liabilities ..............ovvvvveveieiiiiieiieeeeeeennns 8,977.2 4,740.9 8,803.7
Current provisions and liabilities ..o, 6,183.5 7,311.6 6,319.3
Total equity, provisions and liabilities ........ccccccovviviiienieinniinnns 14,635.9 16,218.1 15,341.1

Q) Figures extracted or derived from the comparative figures for Fiscal 2019 included in the Audited Consolidated Financial

Statements. Comparative figures for Fiscal 2019 were not restated as a result of the adoption of IFRS 16 on 1 October 2019
and therefore, the lease-related amounts for Fiscal 2020 are not fully comparable with those for Fiscal 2019.

Selected information from the consolidated cash flow statement

Nine-Month Period Fiscal
2020 2021 2019' 2020
(unaudited) (audited)
(€ million)
Cash inflow (outflow) from operating activities.............. (1,959.0) (1,089.4) 1,114.9 (2,771.9)
Cash inflow (outflow) from investing activities .............. (39.9) 1254 (1,141.4) 161.8
Cash inflow (outflow) from financing activities .............. 2,303.9 1,228.3 (763.8) 2,1125
Q) Figures extracted or derived from the comparative figures for Fiscal 2019 included in the Audited Consolidated Financial

Statements. Comparative figures for Fiscal 2019 were not restated as a result of the adoption of IFRS 16 on 1 October 2019
and therefore, the lease-related amounts for Fiscal 2020 are not fully comparable with those for Fiscal 2019.

What are the key risks that are specific to the issuer?

The risk factors set forth in this section B.3., together with those set forth below under section C.3., describe the 15
risks that are key risks specific to the Company as of the date of this prospectus, taking into account the negative
impact they could have on us and the probability of their occurrence.

Risks related to our business and industry:
e The COVID-19 outbreak has had material adverse consequences for our revenue and profitability, cash flow

and liquidity, plans and goals, and share price. We expect that the pandemic will continue to have a significant
effect on our business and industry over at least the short term.

o Avrepeated resurgence of COVID-19 after the virus had begun to subside, as well as renewed countermeasures
by authorities, have extended the effects of the pandemic and reversed the limited recovery that had been made
in our results of operations, in our industry and in the economy in general; we cannot predict when further
outbreaks of COVID-19 or new variants may occur.
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e Various macroeconomic factors may adversely affect our business by diminishing customer ability or willingness
to spend money on our holidays.

e Our business will suffer if we cannot adapt to changes in customer behaviour and preferences.

e Political instability, natural catastrophes, accidents and other events outside our control may reduce customer
demand and otherwise unfavourably affect our business.

e Significant competition in the European tourism industry could lead to reduced prices or to a loss of customers.
e Excess capacity in our aircraft, hotels and cruise ships can affect us adversely.

o The Group’s vertically-integrated business model means it is disproportionately impacted by a decline in
revenues.

e Corporate restructuring projects and cost saving actions may not be successful or may take longer and be more
expensive than anticipated.

e European and national restrictions on airline ownership could result in the loss of the Group’s airline operating
and route licenses, force us to divest our airline businesses or result in other adverse effects.

Risks related to our financial profile:

e Our substantial leverage and debt service obligations could materially adversely affect our business, financial
condition or results of operations.

e Although the Group, taking into account the net proceeds from the Offering, has sufficient working capital for its
present requirements, that is, for at least twelve months following the date of this prospectus, the Company’s
potential inability to comply with the financial covenants under the Syndicated Facilities Agreement could result
in a working capital shortfall after such twelve-month period, in November 2022.

Key information on the securities
What are the main features of the securities?

Type, Class, Par Value and ISIN. The New Shares are ordinary registered shares, each with a notional value (the
proportionate amount of the share capital attributable to each share) of €1.00. The ISIN of the New Shares is
DEOOOTUAGO0O.

Currency of Issue and Number of Shares. Our shares are denominated in euro. At the date of this prospectus, we
have 1,099,393,634 shares outstanding. All shares are fully paid in. After the Offering we will have 1,622,914,412
shares outstanding.

Voting Rights. Each New Share carries one vote at the Company’s general shareholders’ meeting. There are no
restrictions on voting rights.

Dividend Rights. The New Shares carry full dividend rights from 1 October 2020 and for all subsequent financial
years. Shareholders participate in any dividend paid in proportion to their notional share in the share capital.
Rights upon Liquidation. The New Shares participate in any liquidation proceeds in proportion to their notional share
in the share capital of the Company.

Seniority. The New Shares rank equally with all other shares of their class in the event of insolvency. They rank
junior to all our liabilities.

Transferability. The New Shares are freely transferable.

Dividends and Dividend Policy. The terms of financings that we have received as emergency state aid relating to
the COVID-19 pandemic as well as the terms of the Silent Participation being part of the Stabilisation Package,
effectively prohibit us from paying dividends as long as amounts under these financings remain outstanding. Even
if we return to profitability, the Company will be unable to pay dividends while these instruments remain outstanding.
Consequently, we will not pay a dividend for the fiscal year 2021.

Where will the securities be traded?

Applications will be made for the New Shares to be admitted to trading on the regulated market segment of
the HSE and to be included and admitted to trading in the Open Market segment of the Frankfurt Stock
Exchange (the “FSE”). Applications will also be made to the FCA for the New Shares to be admitted to the
premium listing segment of the Official List of the FCA and to trading on the Main Market for listed securities
of the London Stock Exchange.

The existing shares of the Company are, and the New Shares are expected to be, listed and admitted to trading:

e under the symbol “TUI” in the form of depositary interests, or DIs (“DIs”), through the CREST system, on
the premium listing segment of the Official List of the FCA on the Main Market of the London Stock
Exchange; and

e under the symbol “TUI” on the regulated market segment (regulierter Markt) of the HSE.
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The existing shares of the Company are, and the New Shares are expected to be, included and admitted to
trading under the symbol “TUI1” on the Open Market segment of the FSE with trading over its Xetra electronic
trading platform (“Xetra”).

What are the key risks attached to the securities?

e The terms of certain instruments we have received as emergency state aid in reaction to the COVID-19
pandemic, as well as the terms of the Silent Participation being part of the Stabilisation Package, effectively
prohibit us from distributing dividends. Even if we return to profitability, the Company will be unable to pay
dividends while these instruments remain outstanding. Any future state assistance we receive may impose
similar terms.

e The holdings of shareholders who do not participate in the Offering will be significantly diluted, i.e., the
value of their shares and their control rights will be negatively impacted.

e |f the Offering is not consummated or if TUI's share price declines sharply, the Subscription Rights (as
defined below) will expire or become worthless.

Key information on the offer of securities to the public and admission to trading on a regulated
market

Under which conditions and timetable can | invest in this security?

The Offering. The Offering consists of 523,520,778 New Shares which will be offered to the Company’s shareholders
for subscription at a ratio of 10:21 (i.e., offer for the subscription of 10 New Shares per 21 Existing Shares). The
New Shares originate from the capital increase against cash contribution from the Company’s authorized capital
2021/I and authorized capital 2021/l resolved by the Executive Board on 6 October 2021, with approval of the
supervisory board of the Company (Aufsichtsrat) of the same date, increasing the Company’s registered share
capital from €1,099,393,634.00 by €523,520,778.00 to €1,622,914,412.00 (the “Capital Increase”), with direct
subscription rights for the existing shareholder Unifirm and indirect subscription rights (together the “Subscription
Rights”) for all other existing shareholders of the Company, each such share representing a notional value of €1.00
and carrying full dividend rights from 1 October 2020.

The New Shares will be offered:

e In a subscription offer (Bezugsangebot) to existing shareholders by way of (i) a public offering in Germany and
the UK, (ii) private placements in the United States to qualified institutional buyers as defined in Rule 144A under
the U.S. Securities Act of 1933, as amended (the “Securities Act”) and (iii) private placements to eligible
investors outside the United States in reliance on Regulation S under the Securities Act (the “Subscription
Offer”); and

¢ New Shares not subscribed for in the Subscription Offer (the “Rump Shares”) in private placements to eligible
or qualified investors in certain other jurisdictions (the “Rump Placement”, and, together with the Subscription
Offer, the “Offering”).

Existing shareholders, other than Unifirm, can exercise their Subscription Rights to the New Shares during the
subscription period from and including 8 October 2021 up to and including 26 October 2021 (the “Subscription
Period”) through their respective depositary bank. The subscription price per New Share to be paid by existing
shareholders is €2.15 (the “Subscription Price”).

Barclays, BofA Securities, Citigroup, Deutsche Bank and HSBC (together the “Joint Global Coordinators”) will act
as joint global coordinators, joint bookrunners and underwriters and COMMERZBANK, Landesbank Baden-
Wirttemberg and Natixis (together the “Joint Bookrunners” and, together with the Joint Global Coordinators, the
“Underwriters”) will act as joint bookrunners and underwriters for the Offering, in each case pursuant to an
underwriting agreement between the Company, the Joint Global Coordinators and the Joint Bookrunners entered
into on 6 October 2021 (the “Underwriting Agreement”). Merrill Lynch International, 2 King Edward Street, London
EC1A 1HQ, and Barclays Bank PLC, 5 The North Colonnade, Canary Wharf, London E14 4BB, in each case
pursuant to a sponsor agreement between the Company and them entered into on 6 October 2021, are acting as
joint sponsors (the “Sponsors”) under the UK Listing Rules with respect to the approval of the prospectus by the
FCA and applications for the UK Admission (as defined below). Deutsche Bank (in this capacity, the “Subscription
Agent”) will act as subscription agent (Bezugsstelle) for the Subscription Offer and as the Listing Agent for the
admission of the New Shares to the HSE. The Subscription Price must be paid on 26 October 2021 at the latest.

Unifirm has undertaken to the Company to exercise all Subscription Rights attributable to its shareholding at the
Subscription Price and to subscribe directly these New Shares under the commitment agreement entered into with
the Company on 6 October 2021 (the “Commitment Agreement”). For the remainder of the Capital Increase, the
Underwriters have agreed pursuant to the terms of the Underwriting Agreement to underwrite any Rump Shares that
will not be sold in the Rump Placement (“Unplaced Rump Shares”) at the Subscription Price. The underwriting is
subject to terms and conditions in line with market practice.
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The Subscription Rights are fully transferable, but it should be noted that it is not possible to migrate a Subscription
Right between the UK and Germany. The definitive number of Rump Shares available for sale will be determined
after the Subscription Period expires.

Timetable. The following is a summary timetable showing key expected dates for the Offering:

6 October 2021 Approval of this prospectus by BaFin and approval of the UK prospectus by the FCA

6 October 2021 Publication of this prospectus and the UK prospectus

7 October 2021 International transfers of shares in the Company between the CREST system in the UK
and the Clearstream system in Germany paused from close of business

7 October 2021 Subscription Offer published

8 October 2021 Subscription Period begins; Subscription Rights trading on HSE and FSE begins

11 October 2021 Record date for Subscription Rights entitlements

12 October 2021 DI Pre-Emptive Rights (pre-emptive subscription rights to acquire additional Dls, the DI

Pre-Emptive Rights”) Subscription Period begins; DI Pre-Emptive Rights begin trading
on a multilateral trading facility of the London Stock Exchange

International transfers of shares in the Company between the CREST system in the UK
and the Clearstream system in Germany resume from open of business

21 October 2021 Subscription Rights and DI Pre-Emptive Rights cease trading

26 October 2021 Subscription Period and DI Pre-Emptive Rights Subscription Period end
27 October 2021 Rump Placement, if any

2 November 2021 Commencement of trading in the New Shares

Settlement of New Shares with shareholders and investors

Dilution. Investors who acquire New Shares in the Offering will experience an immediate dilution in value of
approximately €1.80 per share (corresponding to 83.5%).

Expenses. We expect to incur expenses of approximately €26.1 million in connection with the Offering. Investors will
not be charged any expenses.

Admission to Trading. The Company, together with the Listing Agent, will apply for the admission to trading of the
New Shares on the regulated market segment (regulierter Markt) of the HSE and the inclusion on the Open Market
segment of the FSE. The applications for admission to trading of the New Shares on the HSE and inclusion of the
New Shares in the Open Market segment of the FSE will be filed on or about 27 October 2021. On or about 26
October 2021, applications will also be made to the FCA for the New Shares to be admitted to the premium listing
segment of the Official List of the FCA and to trading on the London Stock Exchange’s Main Market for listed
securities (together, the “UK Admission”). The admissions to trading of the New Shares on the HSE and the Open
Market segment of the FSE are expected to become effective on or about 29 October 2021. The admission to trading
of the New Shares on the London Stock Exchange is expected to become effective on or about 2 November 2021.

Who is the offeror and the person asking for admission to trading?

Offerors. Barclays Bank Ireland PLC, a public limited company with its registered seat in One Molesworth Street,
Dublin 2, D02 RF29, Ireland, incorporated in and operating under the laws of Ireland; BofA Securities Europe SA, a
stock corporation with its registered seat in 51 rue La Boétie, 75008 Paris, France, incorporated in and operating
under the laws of France; Citigroup Global Markets Europe AG, a stock corporation with its registered seat in
Reuterweg 16, 60323 Frankfurt am Main, Germany incorporated in and operating under the laws of Germany;
Deutsche Bank Aktiengesellschaft, a stock corporation with its registered seat in Taunusanlage 12, 60325 Frankfurt
am Main, Germany, incorporated in and operating under the laws of Germany; HSBC Trinkaus & Burkhardt AG a
stock corporation with its registered seat in Konigsallee 21/23, 40212 Dusseldorf, Germany, incorporated in and
operating under the laws of Germany; COMMERZBANK Aktiengesellschaft a stock corporation with its registered
seat in KaiserstraBe 16 (Kaiserplatz), 60311 Frankfurt am Main, Germany, incorporated in and operating under the
laws of Germany; Landesbank Baden-Wirttemberg a corporation established under public law with its registered
seat in Am Hauptbahnhof 2, 70173 Stuttgart, Germany, incorporated in and operating under the laws of Germany;
Natixis, a stock corporation with its registered seat in 30 avenue Pierre Mendés France, 75103 Paris, France,
incorporated in and operating under the laws of France; and TUI AG, a stock corporation with its registered seat in
Berlin and Hanover, Germany, incorporated in and operating under the laws of Germany.

Person asking for Admission to Trading. The Company, together with the Listing Agent, will apply for the admission
to trading on the HSE and the inclusion on the Open Market of the FSE.

Why is this prospectus being produced?

Reasons for the Offering and the Admission to Trading. The principal purpose of the Offering is to repay
indebtedness and to improve our capital and liquidity position.
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Proceeds. Assuming the sale of all New Shares at the Subscription Price of €2.15, we would generate gross
proceeds of €1,125,569,672.70. After deduction of Offering-related expenses, we would receive estimated net
proceeds of about €1,099.5 million.

Use of Proceeds. The Company intends to use the net proceeds of the Offering to reduce interest costs and net
debt by reducing current drawings (i) first, under the €2.850 billion revolving credit facility made available by KfW as
state lender (the “KfW Facility”), under which as at 4 October 2021, the latest practicable date prior to the date of
this prospectus, the Company had drawn €375.0 million, and (ii) second, under the €1.535 billion revolving credit
facility for cash drawings made available by 20 commercial banks (the “Cash Facility”), under which as at 4 October
2021, the latest practicable date prior to the date of this prospectus, the Company had drawn €1,486.5 million. As a
result, taking into account the expected net proceeds of the Offering of around €1,099.5 million, the current drawings
under the KfW Facility would be reduced by €375.0 million to zero and the current drawings under the Cash Facility
would be reduced by the remaining net proceeds of €724.5 million to €762.0 million. At the same time such reduction
will improve the Group's financial headroom over the upcoming Winter 2021/22 season with respect to potential
further drawings under the KfW Facility and Cash Facility, enabling it to navigate any remaining near term uncertainty
in the travel industry as a result of the continuing impact of the COVID-19 pandemic.

Underwriting. Pursuant to the Underwriting Agreement and the Sponsor Agreement, the Underwriters have agreed

to:

o offer the New Shares not directly subscribed for by Unifirm to the existing shareholders (other than Unifirm) in
the Subscription Offer and thereafter to offer any Rump Shares in the Rump Placement;

e to underwrite any remaining Unplaced Rump Shares and to subscribe for all New Shares at the end of the
Subscription Period; and

o the Company is obliged to pay the Underwriters a base fee of 2.25% of the gross proceeds of the Offering
(excluding the gross proceeds from the direct subscription by Unifirm) and a discretionary fee of up to 0.50% of
the gross proceeds of the Offering (excluding the gross proceeds from the direct subscription by Unifirm) which
will be split between the Underwriters according to the respective underwriting quota set out in the Underwriting
Agreement. Furthermore, pursuant to a sponsors’ agreement each of the Sponsors have agreed to act as
sponsors under the UK Listing Rules with respect to the approval of the Prospectus and applications for UK
admission and the Company is obliged to pay each of the two Sponsors a fee of €1.0 million. In addition, the
Company will pay to Deutsche Bank for its services as subscription agent a fee of €50,000.00. The maximum
commissions to be paid by the Company to the Underwriters amount to approximately €23.1 million.

Pursuant to the Commitment Agreement Unifirm has agreed with the Company to exercise all Subscription Rights
attributable to its shareholding as at the date of this Prospectus.

Lock-up Undertakings. In the Underwriting Agreement, the Company has further agreed that, for a period of 90 days
after the settlement of the Capital Increase, it will not, except as agreed between the Company and the WSF, KfwW
or any other state entity in connection with further state aid measures:

e carry out any capital increase;

e issue any convertible bonds, exchangeable bonds or other securities which are convertible, exchangeable,
exercisable into, or otherwise give the right to subscribe for or acquire its ordinary shares, whether directly or
indirectly; or

e enterinto any swap or other agreement, arrangement or transaction that transfers, confers or allots, in whole or
in part, directly or indirectly, any of the economic consequences of the ownership of its shares (whether any
such swap, agreement, arrangement or transaction is to be settled by delivery of ordinary shares, cash or
otherwise) without the prior written consent of the Joint Global Coordinators on behalf of the Underwriters.

Most Material Conflicts of Interest Pertaining to the Offering: None.
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German Translation of the Summary — Zusammenfassung

Einleitung mit Warnhinweisen

Dieser Prospekt, dessen wesentlicher Bestandteil diese Zusammenfassung ist, bezieht sich auf ein Angebot von Aktien
(dazu naher unten, die ,Neuen Aktien”) der TUl AG (die ,Gesellschaft”). Die Rechtstragererkennung (,LEI") der
Gesellschaft lautet 529900SL2WSPV293B552. Die internationale Wertpapier-ldentifikationsnummer (,ISIN”) der Neuen
Aktien lautet DEOOOTUAGOOO.

Die Begriffe ,TUI”, ,Gruppe“ ,wir’, ,uns” und ,unser” beziehen sich innerhalb dieser Zusammenfassung auf die
Gesellschaft zusammen mit ihren Tochtergesellschaften.

Die Geschaftsadresse der Gesellschaft lautet: Karl-Wiechert-Allee 4, 30625 Hannover, Deutschland. Unsere
Telefonnummer lautet +49 (511) 566-00. Unsere Website ist www.tuigroup.com. Informationen auf unserer Website sind
nicht Bestandteil dieses Prospekts.

Die Neuen Aktien werden von der Barclays Bank Ireland PLC, One Molesworth Street, Dublin 2, D02 RF29, Irland, LEI:
2G5BKIC2CB69PRJH1W31, Telefonnummer +353 (0)1 4283859 ("Barclays"); von BofA Securities Europe SA, 51 rue
La Boétie, 75008 Paris, Frankreich, LEl: 549300FHOWJAPEHTIQ77, Telefonnummer +33 (0) 1 8770 0000 ("BofA
Securities"); von der Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt am Main, Deutschland, LEI:
6TIJCK1B7E7UTXP528Y04, Telefonnummer +49 (0)69 13660 (“Citigroup”); von der Deutsche Bank Aktiengesellschaft,
Taunusanlage 12, 60325 Frankfurt am Main, Deutschland, LEI: 7LTWFZYICNSX8D621K86, Telefonnummer: +49 (0)69
91000 ("Deutsche Bank"); von der HSBC Trinkaus & Burkhardt AG, Kénigsallee 21/23, 40212 Dusseldorf, Deutschland,
LEl: JUNT4050W80Y5GN4DX16, Telefonnummer +49 (0)211 910-0 (“HSBC”), COMMERZBANK Aktiengesellschaft,
Kaiserstralle 16 (Kaiserplatz), 60311 Frankfurt am Main, Deutschland LEI: 851WYGNLUQLFZBSYGB56, Telefon +49
(0)69 1 36 20 (“COMMERZBANK?”), Landesbank Baden-Wirttemberg, Am Hauptbahnhof 2, 70173 Stuttgart, Deutschland,
LEIl: BB1CK4ESI35472RHJ606, Telefon +49 (0)711 127-0 (“Landesbank Baden-Wurttemberg”) and Natixis, 30 avenue
Pierre Mendés France, 75103 Paris, Frankreich, LEIl: KX1IWK48MPD4Y2NCUIZ63, Telefon +33 1 58 19 43 00 (“Natixis”)
sowie von der Gesellschaft angeboten. Deutsche Bank wird als Listing Agent (in dieser Funktion, der “Listing Agent”)
agieren und, zusammen mit der Gesellschaft, die Zulassung der Neuen Aktien zum Handel im regulierten Markt der
Niedersachsischen Borse zu Hannover (die ,HSE”) und der Einbeziehung im Freiverkehr der Frankfurter Wertpapierbdrse
(die ,FSE”) beantragen.

Die Bundesanstalt fiir Finanzdienstleistungsaufsicht (,BaFin”), Marie-Curie-Str. 24-28, 60439 Frankfurt am Main,
Deutschland, Telefonnummer +49 (228) 4108-0, hat diesen Prospekt am 6. Oktober 2021 als zusténdige Behdrde gem.
der Verordnung (EU) 2017/1129 des Europaischen Parlaments und des Rates vom 14. Juni 2017 (die
.Prospektverordnung”) gebilligt. Fir die Zwecke der UK Zulassung (wie nachstehend definiert) wird vorausichtlich am
selben Tag ein separater Prospekt von der britischen Finanzaufsichtsbehérde (,FCA*) gebilligt werden, da der Prospekt
nach dem Austritt des Vereinigten Kénigreichs aus der Europaischen Union unter der Prospektverordnung nicht mehr an
die FCA natifiziert werden kann.

Diese Zusammenfassung sollten Sie als Einleitung zu diesem Prospekt verstehen. Jede Entscheidung, in die Neuen Aktien
zu investieren, sollte unter Beriicksichtigung des gesamten Prospekts erfolgen. Eine Investition in die Neuen Aktien birgt
Risiken. Sie kénnten das gesamte investierte Kapital oder einen Teil davon verlieren.

Fir den Fall, dass von lhnen als Klager vor einem Gericht Anspriiche aufgrund der in diesem Prospekt enthaltenen
Informationen geltend gemacht werden, kdnnten Sie nach nationalem Recht die Kosten fur die Ubersetzung dieses
Prospekts zu tragen haben.

Nur diejenigen Personen haften zivilrechtlich, die fur diese Zusammenfassung samt etwaigen Ubersetzungen die
Verantwortung Ubernommen haben. Dies gilt jedoch nur fiir den Fall, dass diese Zusammenfassung, wenn sie zusammen
mit den anderen Teilen dieses Prospekts gelesen wird, irrefihrend, unrichtig oder widerspriichlich ist oder dass sie, wenn
sie zusammen mit den anderen Teilen dieses Prospekts gelesen wird, nicht die Basisinformationen vermittelt, die in Bezug
auf Investitionen in Neue Aktien flr die Investoren eine Entscheidungshilfe darstellen wiirden.

Basisinformationen Uiber den Emittenten

Wer ist der Emittent der Wertpapiere?

Geschéftssitz und Rechtsform. Die Gesellschaft ist eine Aktiengesellschaft nach deutschem Recht. Sie hat ihren Sitz in
Hannover und Berlin, Deutschland. Die Gesellschaft ist im Handelsregister des Amtsgerichts Hannover, Deutschland,
unter der Nummer HRB 6580 eingetragen. Zudem ist sie unter der Nummer HRB 321 in dem Handelsregister des
Amtsgerichts Berlin-Charlottenburg, Deutschland, eingetragen (zusammen das ,Handelsregister”). Die LEI der
Gesellschaft lautet 529900SL2WSPV293B552.

Haupttatigkeiten. Wir sind ein Tourismus-Konzern, der Reiseveranstalter, Reiseblros sowie Online-Portale,
Fluggesellschaften, Hotels und Kreuzfahrtschiffe beinhaltet.

Hauptanteilseigner: Die folgende Tabelle zeigt unsere Aktionare, die zum Zeitpunkt dieses Prospekts einen nach
deutschem Recht meldepflichtigen Anteil am Kapital oder Stimmrechte an der Gesellschaft halten.
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Vor dem Angebot Nach dem Angebot

Aktionar Aktien % Aktien?! %*
Unifirm Limited?................... 351.805.964 32,00 519.332.613 32,00
JPMorgan Chase & Co.5...... 60.006.295 5,464 88.580.721 5,46
The Goldman Sachs Group,

INC.5 i 55.983.920 5,096 82.642.929 5,09
Riu Hotels S.A.7 ...cccccovveeeen. 39.018.916 3,55 57.599.352 3,55

1) Unterstellt, dass jeder der oben aufgefiihrten Hauptaktionare alle seine Bezugsrechte ausubt, in Bezug auf Unifirm Limited (,Unifirm”) gemaR ihrer
Verpflichtung unter der Verpflichtungsvereinbarung (wie nachfolgend definiert).

2) Unifirm befindet sich nach Kenntnis der Gesellschaft zu 65% im Besitz der KN-Holding Limited Liability Company, deren eigentliche Eigentumer Kirill
und Nikita Mordashov, bei denen es sich um Séhne von Alexey Mordashov, einem Mitglied des Aufsichtsrats der Gesellschaft, handelt, sind. Die
restlichen 35% der Unifirm befinden sich indirekt Gber die Severgroup Limited Liability Company und Rayglow Limited im Besitz von Alexey Mordashov.
Wir wurden dariiber informiert, dass Alexey, Kirill und Nikita Mordashov eine Aktionarsvereinbarung geschlossen haben, mit dem Ergebnis, dass jeder
als wirtschaftlicher Eigentiimer von Unifirm’s Anteil in der Gesellschaft von 32,00% angesehen wird.

3) Direkt gehalten von J.P. Morgan Securities plc, J.P. Morgan Securities LLC, JPMorgan Chase Bank und National Association, die von JPMorgan
Chase & Co. kontrolliert werden.

4) Davon 0,17% durch Aktien und 5,29% durch Instrumente gehalten vor dem Angebot und 0,17% bzw. 5,29% nach dem Angebot (unter der Annahme,
dass die Bezugsrechte fir die Gber Instrumente gehaltenen Aktien vollstandig ausgelibt werden kdnnen).

(5) Direkt gehalten von Goldman Sachs Asset Management L.P., Goldman, Sachs & Co. Wertpapier GmbH, Goldman Sachs International Bank, Goldman
Sachs & Co. LLC und Goldman Sachs International, die von The Goldman Sachs Group, Inc. kontrolliert werden.

(6) Davon 0,07% durch Aktien und 5,02% durch Instrumente gehalten vor dem Angebot und 0,07% bzw. 5,02% nach dem Angebot (unter der Annahme,
dass die Bezugsrechte fir die Gber Instrumente gehaltenen Aktien vollstandig ausgelibt werden kénnen).

) Riu Hotels S.A. wird von SARANJA S.L. kontrolliert, die 51% der Anteile an Riu Hotels S.A. halt und von Luis Riu und Carmen Riu kontrolliert wird.

Zum Datum dieses Prospekts wird die Gesellschaft durch Unifirm im Sinne von § 29 Abs. 2 des Wertpapiererwerbs- und
Ubernahmegesetzes kontrolliert. Die im deutschen Recht, insbesondere im Aktiengesetz, vorgesehenen Beschrankungen
hinsichtlich der Méglichkeit eines beherrschenden Aktionérs, unzuléssigerweise beherrschenden Einfluss auszutiben, sind
von Unifirm und der Gesellschaft eingehalten worden. Die Satzung der Gesellschaft enthalt keine speziellen Vorschriften,
die sicherstellen, dass ein solcher Einfluss nicht missbraucht wird.

Geschéftsleitung. Unsere Geschéftsleitung setzt sich aus den Mitgliedern unseres Vorstands zusammen (,Vorstand®).
Diese sind Friedrich Joussen, Vorstandsvorsitzender; David Burling, CEO Markets & Airlines; Sebastian Ebel, CFO; Sybille
Reif3, CHRO, Arbeitsdirektorin; Peter Krueger, CSO und Frank Rosenberger, CIO, Future Markets.

Abschlussprifer. Unser Abschlusspriifer ist die Deloitte GmbH Wirtschaftspriifungsgesellschaft, Hannover, Deutschland
(,Deloitte”).

Welches sind die wesentlichen Finanzinformationen tiber den Emittenten?

Die nachfolgend dargestellten ausgewahlten Finanzinformationen basieren auf dem gepriiften Konzernabschluss zum und
fir das am 30. September 2020 endende Geschéftsjahr (,Geschéaftsjahr 2020”), der in Ubereinstimmung mit den
International Financial Reporting Standards, wie sie in der Europadischen Union anzuwenden sind (,IFRS”), und den
ergénzenden Vorschriften des § 315 lit. e HGB erstellt wurde und vergleichende Finanzinformationen fur das am 30.
September 2019 endende Geschéftsjahr (,Geschéftsjahr 2019”) enthalt (der ,Geprifte Konzernabschluss”) sowie dem
ungepriften verkirzten Konzernzwischenabschluss fur den zum 30. Juni 2021 endenden Neunmonatszeitraum
(,Neunmonatszeitraum 2021%), der Vergleichsinformationen fiir den zum 30. Juni 2020 endenden Neunmonatszeitraum
enthalt (,Neunmonatszeitraum 2020“), der in Ubereinstimmung mit den IFRS zur Zwischenberichterstattung (IAS 34)
erstellt wurde (der ,Ungepriifte Verkiirzte Konzernzwischenabschluss”). Der Gepriifte Konzernabschluss wurde von
Deloitte geprift und es wurde ein uneingeschrankter Bestatigungsvermerk erteilt. Der Ungeprifte Verkirzte
Konzernzwischenabschluss wurde nicht geprift, sondern einer pruferischen Durchsicht durch Deloitte unterzogen, und
Deloitte hat eine Bescheinigung nach priferischer Durchsicht erteilt.

Soweit Finanzinformationen in den Tabellen in der Zusammenfassung dieses Prospekts als ,gepriift” gekennzeichnet sind,
wurden diese Informationen dem Gepriiften Konzernabschluss entnommen. Die Bezeichnung ,ungeprift” in den Tabellen
in der Zusammenfassung dieses Prospekts weist auf Finanzinformationen hin, die dem Ungepriiften Verkirzten
Konzernzwischenabschluss oder unseren Buchhaltungsunterlagen oder internen Management-Berichtssystemen
enthommen wurden oder die auf der Grundlage von Zahlen aus den oben genannten Quellen berechnet wurden.

Wir wenden IFRS 16 (Leasingverhéltnisse) seit dem 1. Oktober 2019 an. Die Anwendung von IFRS 16 &ndert die Art und
Weise, wie wir Leasingverpflichtungen in unserer Bilanz ausweisen und deren Auswirkungen auf unsere Gewinn- und
Verlustrechnung sowie unsere Kapitalflussrechnung. Bei der Einfiihrung von IFRS 16 haben wir den ,modifizierten
retrospektiven” Ansatz angewandt. Im Rahmen dieser Ubergangsmethode haben wir die Vergleichszahlen fir das
Geschiftsjahr 2019 nicht angepasst. Stattdessen weisen wir den kumulativen Effekt des Ubergangs in den
Gewinnrlicklagen zum 1. Oktober 2019 aus. Des Weiteren sind diese Betrége fir das Geschéftsjahr 2020 nicht vollstéandig
mit den Betrdgen des Geschaftsjahres 2019 vergleichbar.

Ausgewadhlte Informationen aus der Konzern-Gewinn- und Verlustrechnung

Neunmonatszeitraum Geschéftsjahr

2020 2021 2019° 2020

(ungepriift) (gepriift, sofern nicht

anders angegeben)

(€ Millionen)

UM SAtZEIOSE...cciieeiii e 6.710,4 1.365,9 18.928,1 7.943,7
UMSAZKOSIEN ... 7.968,7 2.642,4 17.489,4 9.926,1
Bruttoverlust / -geWinn .........ccoceeeiiiiie e (1.258,3) (1.276,4) 1.438,7 (1.982,4)
Verwaltungsaufwendungen...........oocvveeieeeieniiiiiieee e 731,1 604,2 987,1 1.017,3



B.3.

WeEItere EMrage?.......c.covveiueeiieeieciee ettt 8,1 (180,1) 438,5 381,9

Weitere Aufwendungen? 386,5 329,8 198,4 585,6
Ergebnis vor Ertragsteuern..........cccooeveeeeeiiiciiiieneeee s (2.367,7) (2.390,7) 691,6 (3.203,3)
Steuern vom Einkommen und vom Ertrag .........cc.cceveenee. (43,1) 47,3 159,6 (64,2)
Konzernverlust / gewinN.......ccccee e (2.324,7) (2.438,0) 532,1 (3.139,1)
Davon: Anteil der Aktionare der TUI AG am

Konzerngewinn (-Verlust) ......cccccceeeoviiiiiieee e (2.342,8) (2.409,6) 416,4 (3.148,4)

@

@
©)

Im Gepriiften Konzernabschluss enthaltene oder daraus abgeleitete Vergleichszahlen des Geschéftsjahres 2019, die angepasst wurden an
Ausweisanderungen fir IT-Kosten und Umsatzkosten und an die Finalisierung von Kaufpreisallokationen. Die Vergleichszahlen fir das
Geschéftsjahr 2019 wurden aufgrund der Erstanwendung von IFRS 16 zum 1. Oktober 2019 nicht angepasst und infolgedessen sind die
leasingbezogenen Betrage fiir das Geschaftsjahr 2020 nicht vollstandig mit den Betragen des Geschaftsjahres 2019 vergleichbar.

Ungeprdift. Bestehend aus sonstigen Ertréagen, Finanzertragen, Ergebnis aus nach der Equity-Methode bewerteten Unternehmen und
Wertminderungen(+)/-aufholungen (-) auf Nettoinvestitionen in nach der Equity-Methode bilanzierten Unternehmen.

Ungeprdift. Bestehend aus anderen Aufwendungen, Wertminderungsaufwendungen auf finanzielle Vermdégenswerte, Finanzaufwendungen sowie
Wertminderungs-/aufholungsaufwendungen auf Firmenwerte/Geschéaftswerte.

Ausgewahlte Informationen aus der Konzernbilanz

30. Juni 30. September
2021 20191 2020
(ungeprift) (gepruft)
(€ Millionen)
Langfristige Vermdgenswerte 11.314,2 11.947,9 12.647,8
Kurzfristige Vermodgenswerte 3.321,7 4.270,2 2.693,4
GESAMUEVEIMOGEN (it e e e 14.635,9 16.218,1 15.341,1
Eigenkapital vor nicht beherrschenden Anteilen ............ccccceeviieenns (1.174,9) 3.454,2 (448,4)
Eigenkapital .........ccvviiiiiiieiie e (524,7) 4.165,6 2181
Langfristige Rickstellungen und Verbindlichkeiten.............ccc.ccoe. 8.977,2 4.740,9 8.803,7
Kurzfristige Rickstellungen und Verbindlichkeiten .............cccccveenes 6.183,5 7.311.6 6.319,3
Eigenkapital, Rickstellungen und Verbindlichkeiten................... 14.635,9 16.218,1 15.341,1

®

Im Gepriiften Konzernabschluss enthaltene oder daraus abgeleitete Vergleichszahlen des Geschaftsjahres 2019. Die Vergleichszahlen fiir das
Geschéftsjahr 2019 wurden aufgrund der Erstanwendung von IFRS 16 zum 1. Oktober 2019 nicht angepasst und infolgedessen sind die
leasingbezogenen Betrage fur das Geschaéftsjahr 2020 nicht vollstandig mit den Betragen des Geschaftsjahres 2019 vergleichbar.

Ausgewahlte Informationen aus der Konzern-Kapitalflussrechnung

Neunmonatszeitraum Geschéftsjahr
2020 2021 2019! 2020
(ungepriift) (gepruft)
(€ Millionen)

Mittelzufluss / -abfluss aus der

laufenden Geschaftstatigkeit.........ccccoovvveeeiiiiieiiiiee e, (1.959,0) (1.089,4) 1.114,9 (2.771,9)
Mittelzufluss / -abfluss aus der

INVESHItIONSTALIGKEIL. .....ccoeiiiiiiiiee e (39,9) 125,4 (1.141,4) 161,8
Mittelzufluss / -abfluss aus der

Finanzierungstatigkeit ........ccouviiiiiiiiiiieeceee e 2.303,9 1.228,3 (763,8) 2.112,5

@

Im Gepriiften Konzernabschluss enthaltene oder daraus abgeleitete Vergleichszahlen des Geschéaftsjahres 2019. Die Vergleichszahlen fir das
Geschéftsjahr 2019 wurden aufgrund der Erstanwendung von IFRS 16 zum 1. Oktober 2019 nicht angepasst und infolgedessen sind die
leasingbezogenen Betrage fur das Geschaftsjahr 2020 nicht vollstandig mit den Betragen des Geschéftsjahres 2019 vergleichbar.

Welches sind die zentralen Risiken, die fir den Emittenten spezifisch sind?

Die in diesem Abschnitt B.3. dargelegten Risikofaktoren beschreiben zusammen mit den nachstehend unter Abschnitt C.3.
genannten Risiken die 15 Risiken, die zum Zeitpunkt der Erstellung dieses Prospekts die zentralen Risiken und fur die
Gesellschaft spezifisch sind, wobei die negativen Auswirkungen, die sie auf uns haben kénnten und die Wahrscheinlichkeit
ihres Eintretens, beriicksichtigt werden.

Risiken im Zusammenhang mit unserem Geschéft und unserer Branche:

Der Ausbruch von COVID-19 hatte erhebliche negative Folgen fir unseren Umsatz und die Rentabilitat, den Cashflow
und die Liquiditat, die Plane und Ziele sowie fur den Aktienkurs. Wir gehen davon aus, dass die Pandemie zumindest
kurzfristig weiterhin erhebliche Auswirkungen auf unser Geschéft und unsere Branche haben wird.

Ein wiederholtes Wiederaufleben von COVID-19 nach einem voriibergehenden Abklingen der Pandemie sowie
erneute Gegenmalnahmen der Behdrden haben die Auswirkungen der Pandemie verlangert und die begrenzte
Erholung unserer Betriebsergebnisse, unseres Geschéftsfeldes und der Wirtschaft im Allgemeinen riickgéangig
gemacht; wir kdnnen nicht voraussagen, wenn weitere Ausbriiche von COVID-19 oder neue Varianten auftreten.

Verschiedene makrookonomische Faktoren kdnnten negative Auswirkungen auf unser Geschéft haben, indem sie die
Fahigkeit oder die Bereitschaft der Verbraucher reduzieren, Geld fir unsere Reisen auszugeben.

Unser Geschéft wird darunter leiden, wenn wir uns nicht an Veranderungen im Kundenverhalten und an Praferenzen
der Kunden anpassen kdnnen.

Politische Instabilitat, Naturkatastrophen, Unfélle und andere Ereignisse, die au3erhalb unserer Kontrolle liegen,
kénnen die Kundennachfrage mdglicherweise verringern und sich somit ungiinstig auf unser Geschaft auswirken.
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C.2.

C.3.

e  Erheblicher Wettbewerb in der europaischen Tourismusindustrie kénnte zu Preissenkungen oder zum Verlust von
Kunden fiihren.

e Uberkapazitaten in unseren Flugzeugen, Hotels und Kreuzfahrtschiffen kdnnen sich nachteilig auf uns auswirken.

e Das vertikal integrierte Geschaftsmodell der Unternehmensgruppe bedeutet, dass dieses unverhaltnismafig stark von
einem Ruckgang der Einnahmen betroffen ist.

e Projekte zur Unternehmensrestrukturierung und Kostensenkungsmafinahmen kdnnten nicht erfolgreich sein oder
langer dauern und teurer sein als erwartet.

e Europdische und nationale Beschrankungen fiir das Halten von Anteilen an Fluggesellschaften kénnten zum Verlust
der Betriebs- und Streckenlizenzen der Gruppe fiihren, uns zwingen, unsere Fluggesellschaften zu verauf3ern, oder
andere nachteilige Auswirkungen zur Folge haben.

Risiken in Bezug auf unser Finanzprofil:

e Unsere betrachtliche Fremdfinanzierungs- und Schuldendienstverpflichtungen konnten unser Geschéft, unsere
Finanzlage oder unser Betriebsergebnis erheblich nachteilig beeinflussen.

e  Obwohl die Gruppe unter Beriicksichtigung des Nettoerldses aus dem Angebot liber ausreichendes Geschaftskapital
fur ihren derzeitigen Bedarf, d.h. fir mindestens zwolf Monate nach dem Datum dieses Prospekts, verfiigt, kdnnte
eine etwaig mangelnde Fahigkeit der Gesellschaft, ihrer Verpflichtung zur Einhaltung von Finanzkennzahlen unter
dem Konsortialkreditvertrag nachzukommen, nach dieser Zwoélfmonatsperiode im November 2022 zu einem
Geschéftskapitaldefizit fuhren.

Basisinformationen Uber die Wertpapiere
Welches sind die wichtigsten Merkmale der Wertpapiere?

Art, Gattung, Nennbetrag und ISIN. Die Neuen Aktien sind Namensaktien mit einem rechnerischen Nennbetrag (der
anteilige Betrag am Grundkapital von jeder Aktie) von jeweils €1,00. Die ISIN der Neuen Aktien lautet DEOOOTUAGO00.

Wahrung und Anzahl der Aktien. Unsere Aktien sind in Euro denominiert. Zum Zeitpunkt dieses Prospekts haben wir
1.099.393.634 Aktien ausstehend. Alle Aktien sind vollstandig eingezahlt. Nach Durchfiihrung der Kapitalerhhung werden
1.622.914.412 Aktien ausgegeben sein.

Stimmrechte. Jede Neue Aktie berechtigt zu einer Stimme in der Hauptversammlung der Gesellschaft. Es bestehen keine
Stimmrechtsbeschréankungen.

Gewinnberechtigung. Die Neuen Aktien sind ab dem 1. Oktober 2020 und fur alle nachfolgenden Geschéftsjahre voll
gewinnberechtigt. Aktionare werden bei Dividendenzahlungen entsprechend ihres anteiligen Betrags am Grundkapital
beteiligt.

Rechte bei Liquidation. Die Neuen Aktien werden am Liquidationserlds entsprechend ihres anteiligen Betrags am
Grundkapital der Gesellschaft beteiligt.

Rang. Die Neuen Aktien sind im Fall der Insolvenz gegentber allen tbrigen Aktien derselben Gattung gleichrangig. Sie
sind gegenuber samtlichen Verbindlichkeiten der Gesellschaft nachrangig.

Ubertragbarkeit. Die Neuen Aktien sind frei iibertragbar.

Dividenden und Dividendenpolitik. Die Bedingungen unserer Finanzierungen sowie der Stillen Einlage als Teil des
Stabilisierungspakets, die wir als staatliche Nothilfe im Zusammenhang mit der COVID-19-Pandemie erhalten haben,
erlauben es uns grundsatzlich nicht, eine Dividende zu zahlen, solange die Betréage aus diesen Finanzierungen ausstehen.
Selbst wenn wir wieder zur Profitabilitdt zurtickkehren, kénnen wir keine Dividende zahlen, solange diese Instrumente
ausstehend sind. Infolgedessen werden wir fir das Geschéftsjahr 2021 keine Dividende ausschutten.

Wo werden die Wertpapiere gehandelt?

Es werden Antrage auf Zulassung der Neuen Aktien zum Handel im regulierten Markt an der HSE und auf Einbeziehung
und Zulassung zum Handel im Open Market der Frankfurter Wertpapierborse (,FSE*) gestellt. Es wird darliber hinaus ein
Antrag bei der FCA gestellt werden, damit die Neuen Aktien zum Premium-Listing-Segment der Official List und zum
Handel am Hauptmarkt fur bérsennotierte Wertpapiere der Londoner Wertpapierbtrse zugelassen werden.

Die bestehenden Aktien der Gesellschaft sind und die Neuen Aktien werden voraussichtlich zugelassen und gehandelt:

e unter dem Symbol ,TUI” in der Form von Depositary Interest, oder DlIs, mittels des CREST Systems im Premium
Listing Segment der Official List der FCA am Haupthandelsplatz der Londoner Wertpapierborse; und

e unter dem Symbol , TUI” im regulierten Markt der HSE.

Die bestehenden Aktien der Gesellschaft sind und die Neuen Aktien werden voraussichtlich einbezogen und gehandelt
unter dem Symbol ,TUI1” im Freiverkehr der FSE mit dem Handel tiber die elektronische Handelsplattform Xetra (,Xetra”).

Welches sind die zentralen Risiken, die fir die Wertpapiere spezifisch sind?

e Die Bedingungen bestimmter Instrumente, die wir als staatliche Nothilfe als Reaktion auf die COVID-19 Pandemie
erhalten haben, als auch die Bedingungen der Stillen Einlagen als Teil des Stabilisierungspaketes, verbieten uns
effektiv die Ausschittung von Dividenden. Selbst wenn wir zur Rentabilitat zuriickkehren, werden wir nicht in der Lage
sein, Dividenden auszuschitten, solange diese Instrumente ausstehen. Jede kiinftige staatliche Hilfe, die wir erhalten,
kann ahnliche Bedingungen auferlegen.
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D.1.

e Die Bestande der Aktionare, die sich nicht an dem Angebot beteiligen, werden erheblich verwassert, d.h. der Wert
ihrer Aktien und ihre Kontrollrechte werden negativ beeinflusst.

e Wird das Angebot nicht vollzogen oder sinkt der Kurs der TUI Aktie stark ab, verfallen die Bezugsrechte (wie
untenstehend definiert) oder werden wertlos.

Basisinformationen tber das 6ffentliche Angebot von Wertpapieren und die Zulassung zum Handel an
einem geregelten Markt

Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?

Das Angebot. Das Angebot besteht aus 523.520.778 Neuen Aktien, die den Aktiondren der Gesellschaft im Verhéltnis von
10:21 zum Bezug angeboten werden (d.h. Angebot von 10 Neuen Aktien entfallend auf 21 Bestehende Aktien). Die Neuen
Aktien stammen aus der Kapitalerhéhung gegen Bareinlage aus dem genehmigtem Kapital 2021/l und genehmigten
Kapital 2021/Il der Gesellschaft, die vom Vorstand der Gesellschaft am 6. Oktober 2021, mit Zustimmung des Aufsichtsrats
vom gleichen Tag, beschlossen wurde, um das eingetragene Grundkapital der Gesellschaft von €1.099.393.634,00 um
€523.520.778,00 auf €1.622.914.412,00 zu erhéhen (die ,Kapitalerh6hung”). Die Kapitalerhéhung wird hinsichtlich des
bestehenden Aktionars Unifirm als unmittelbare Bezugsrechtsemission, hinsichtlich aller tibrigen bestehenden Aktionare
als mittelbare Bezugsrechtsemission (die gewahrten Bezugsrechte zusammen die ,Bezugsrechte”) durchgefihrt. Jede
Neue Aktie wird einen rechnerischen Nennbetrag von €1,00 haben und ab dem 1. Oktober 2020 mit vollen
Dividendenrechten ausgestattet sein.

Die Neuen Aktien werden angeboten:

¢ In einem Bezugsangebot den bestehenden Aktiondren in Wege (i) eines 6ffentlichen Angebots in Deutschland und im
Vereinigten Koénigreich, (ii) in Privatplatzierungen in den Vereinigten Staaten an qualifizierte institutionelle Kaufer
gemaf der Definition in Rule 144A des Securities Act (der ,Securities Act”) und (iii) in Privatplatzierungen an
qualifizierte Investoren auf3erhalb der Vereinigten Staaten unter Berufung auf Regulation S des Securities Act (das
.Bezugsangebot”); und,

o Neue Aktien, die nicht im Bezugsangebot bezogen wurden (die ,Restaktien”), in einer Privatplatzierung an berechtigte
oder qualifizierte Anleger in bestimmten anderen Gerichtsbarkeiten (die ,Rump-Platzierung”, zusammen mit dem
Bezugsangebot, das ,Angebot”) angeboten.

Die bestehenden Aktionare auf3er Unifirm kdnnen ihre Bezugsrechte auf die angebotenen Neuen Aktien wahrend der
Bezugsfrist vom 8. Oktober 2021 bis zum 26. Oktober 2021 einschlielich (die ,Bezugsfrist”) tber ihre jeweilige
Depotbank ausuben. Der Bezugspreis je Neuer Aktie, der von den bestehenden Aktionédren gezahlt werden muss, betragt
€2,15 (der ,Bezugspreis”).

Barclays, BofA Securities, Citigroup, Deutsche Bank und HSBC (zusammen die ,Joint Global Coordinators”) werden als
Joint Global Coordinators, gemeinsame Bookrunner und Konsortialbanken und COMMERZBANK; Landesbank Baden-
Wiurttemberg und Natixis (zusammen die ,Joint Bookrunners®, und zusammen mit den Joint Global Coordinators, die
.Konsortialbanken®) werden als gemeinsame Bookrunner und Konsortialbanken fiir das Angebot fungieren, jeweils
gemaR eines Ubernahmevertrags zwischen der Gesellschaft, den Joint Global Coordinators und den Joint Bookrunners,
der am 6. Oktober 2021 abgeschlossen wurde (der ,Ubernahmevertrag”). Merrill Lynch International, 2 King Edward
Street, London EC1A 1HQ, und Barclays Bank PLC, 5 The North Colonnade, Canary Wharf, London E14 4BB, jeweils
gemal dem zwischen der Gesellschaft und ihnen am 6. Oktober 2021 geschlossenen Sponsor-Vertrag, fungieren als
gemeinsame Sponsoren (die "Sponsoren”) gemaR den UK Listing Rules in Bezug auf die Genehmigung des Prospekts
durch die FCA und die Antrage auf UK-Zulassung (wie nachstehend definiert). Deutsche Bank wird als Bezugsstelle (in
dieser Eigenschaft die ,Bezugsstelle”) flir das Bezugsangebot fungieren und als Listing Agent fir die Zulassung der
Neuen Aktien an der HSE. Der Bezugspreis muss spatestens am 26. Oktober 2021 bezahlt werden.

Unifirm hat sich unter gewissen Bedingungen gemafl der am 6. Oktober 2021 mit der Gesellschaft geschlossenen
Verpflichtungsvereinbarung (die ,Verpflichtungsvereinbarung”) gegenuber der Gesellschaft verpflichtet, alle ihre
Bezugsrechte zum Bezugspreis auszuiben und die darauf entfallenden Neuen Aktien unmittelbar zu zeichnen. Fur den
Rest der Kapitalerhéhung haben sich die Konsortialbanken unter den Bedingungen des Ubernahmevertrags verpflichtet,
alle Restaktien, die nicht im Zuge der Rump-Platzierung verkauft wurden (die ,Unplatzierten Restaktien”) zum
Bezugspreis zu iibernehmen. Die Ubernahme erfolgt zu marktiiblichen Bedingungen und Konditionen.

Die Bezugsrechte sind frei Ubertragbar. Es ist jedoch zu beachten, dass es nicht méglich ist, ein Bezugsrecht zwischen
dem Vereinigten Konigreich und Deutschland zu Ubertragen. Die endglltige Anzahl der zum Verkauf verflgbaren
Restaktien wird nach Ablauf der Bezugsfrist feststehen.

Zeitplan. Nachstehend folgt eine Zusammenfassung des Zeitplans mit den wichtigsten erwarteten Daten fur das
Bezugsangebot:

6. Oktober 2021 Billigung dieses Prospekts durch die BaFin und Billigung des UK Prospekts durch die FCA

6. Oktober 2021 Verdffentlichung dieses Prospekts und des UK Prospekts

7. Oktober 2021 Internationale Transfers von Aktien der Gesellschaft zwischen dem CREST System in UK und
dem Clearstream System in Deutschland pausiert ab Geschaftsschluss

7. Oktober 2021 Verdffentlichung des Bezugsangebots

8. Oktober 2021 Beginn der Bezugsfrist und des Bezugsrechtshandels an der HSE und FSE

11. Oktober 2021 Stichtag fiir die Bezugsrechtsberechtigung
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12. Oktober 2021 Beginn der Bezugsfrist fur DI-Bezugsrechte (Bezugsrechte zum Erwerb zusatzlicher Dls, die ,DI-
Bezugsrechte®); Beginn des Handels der DI-Bezugsrechte an einem multilateralen
Handelssystem der LSE
Internationale Transfers von Aktien der Gesellschaft zwischen dem CREST System in UK und
dem Clearstream System in Deutschland wieder aufgenommen ab Geschéftsbeginn

21. Oktober 2021 Einstellung des Handels der Bezugsrechte und DI-Bezugsrechte

26. Oktober 2021 Ende der Bezugsfrist und der Bezugsfrist der DI-Bezugsrechte

27. Oktober 2021 Privatplatzierung etwaig verbliebener Restaktien

2. November 2021 Handelsaufnahme der Neuen Aktien
Lieferung der Neuen Aktien an die Aktiondre und Investoren

Verwasserung. Investoren, die im Rahmen des Angebots die Neuen Aktien erwerben, werden einer sofortigen
Verwasserung im Wert von etwa €1,80 pro Aktie (entsprechend 83,5%) unterliegen.

Kosten. Wir gehen davon aus, dass im Zusammenhang mit dem Angebot Kosten in Hohe von etwa €26,1 Millionen anfallen
werden. Den Anlegern werden keine Kosten in Rechnung gestellt.

Zulassung zum Handel. Die Gesellschaft wird, gemeinsam mit dem Listing Agent, die Zulassung der Neuen Aktien zum
Handel im regulierten Markt an der HSE und die Einbeziehung in den Open Market der FSE beantragen. Die Antrége auf
Zulassung der Neuen Aktien zum Handel an der HSE sowie auf Einbeziehung der Neuen Aktien in den Open Market der
FSE werden am oder um den 27. Oktober 2021 gestellt. Am oder um den 26. Oktober 2021 werden auch Antrége bei der
FCA gestellt, damit die Neuen Aktien zum Premium-Listing-Segment der Official List und zum Handel am Hauptmarkt fiir
bdrsennotierte Wertpapiere der Londoner Borse zugelassen werden (die ,UK Zulassung”). Die Zulassung der Neuen
Aktien zum Handel an der HSE und am Open Market der FSE wird voraussichtlich am oder um den 29. Oktober 2021
erfolgen. Die Zulassung der Neuen Aktien zum Handel an der London Stock Exchange wird voraussichtlich am oder um
den 2. November 2021 erfolgen.

D.2. Wer ist der Anbieter und die die Zulassung zum Handel beantragende Person?

Anbieter. Barclays Bank Ireland PLC, dffentliche Gesellschaft mit beschrankter Haftung mit eingetragenem Sitz in One
Molesworth Street, Dublin 2, D02 RF29, Irland, eingetragen und tétig nach dem Recht von Irland; BofA Securities Europe
SA, Aktiengesellschaft mit eingetragenem Sitz in 51 rue La Boétie, 75008 Paris, Frankreich, eingetragen und tétig nach
franzdsischem Recht; Citigroup Global Markets Europe AG, Aktiengesellschaft mit eingetragenem Sitz in Reuterweg 16,
60323 Frankfurt am Main, Deutschland, eingetragen und tétig nach deutschem Recht; Deutsche Bank AG,
Aktiengesellschaft mit eingetragenem Sitz in Taunusanlage 12, 60325 Frankfurt am Main, Deutschland, eingetragen und
tatig nach deutschem Recht; HSBC Trinkaus & Burkhardt AG, Aktiengesellschaft mit eingetragenem Sitz in Konigsallee
21/23, 40212 Disseldorf, Deutschland, eingetragen und tatig nach deutschem Recht; COMMERZBANK
Aktiengesellschaft, Aktiengesellschaft mit eingetragenem Sitz in Kaiserstral3e 16 (Kaiserplatz), 60311 Frankfurt am Main,
Deutschland, eingetragen und tétig nach deutschem Recht; Landesbank Baden-Wirttemberg, rechtsfahige Anstalt des
offentlichen Rechts mit eingetragenem Sitz in Am Hauptbahnhof 2, 70173 Stuttgart, Deutschland, eingetragen und tétig
nach deutschem Recht; Natixis, Aktiengesellschaft mit eingetragenem Sitz in 30 avenue Pierre Mendés France, 75103
Paris, Frankreich, eingetragen und tatig nach franzésischem Recht; sowie TUI AG, eine nach deutschem Recht gegriindete
und tétige Aktiengesellschaft mit Sitz in Berlin und Hannover, Deutschland.

Zulassungsantragssteller. Die Gesellschaft wird, zusammen mit dem Listing Agent, die Zulassung zum Handel an der HSE
und die Einbeziehung in den Freiverkehr der FSE beantragen.

D.3. Weshalb wird der Prospekt erstellt?

Griinde fur das Angebot und die Zulassung zum Handel. Der Hauptzweck des Angebots ist, Schulden zuriickzuzahlen und
unsere Kapital- und Liquiditatsposition zu starken.

Erlése. Unter der Annahme des Verkaufs aller Neuen Aktien zum Bezugspreis von €2,15 wiirden wir einen Bruttoerlds von
€1.125.569.672,70 erzielen. Nach Abzug der Kosten im Zusammenhang mit dem Angebot wiirden wir einen geschatzten
Nettoerlds von etwa €1.099,5 Millionen erhalten.

Zweckbestimmung der Erlése. Die Gesellschaft beabsichtigt, die Nettoerlése aus dem Angebot zur Reduzierung von
Zinskosten und Nettoverschuldung zu verwenden, indem die derzeitigen Inanspruchnahmen (i) erstens, der revolvierenden
Kreditfazilitat in Hoéhe von €2,850 Mrd., die von der KW als staatlichem Kreditgeber zur Verfliigung gestellt wurde (die
~KfW-Fazilitat®), unter der die Gesellschaft zum 4. Oktober 2021, dem letzten praktikablen Datum vor dem Datum dieses
Prospekts, €375,0 Mio. in Anspruch genommen hatte, und (ii) zweitens, der revolvierenden Kreditfazilitdt in Hohe von
€1,535 Mrd. fur Barziehungen, die von 20 Kreditinstituten zur Verfigung gestellt wurde (die ,Barfazilitat“) und unter der
die Gesellschaft zum 4. Oktober 2021, dem letzten praktikablen Datum vor dem Datum dieses Prospekts, €1.486,5 Mio.
in Anspruch genommen hatte, reduziert werden. Dadurch wiirden sich unter Berucksichtigung der erwarteten Netterlése
aus dem Angebot in Héhe von ca. €1.099,5 Mio. die derzeitige Inanspruchnahme der KfW-Fazilitdét um €375,0 Mio. auf
Null und die derzeitige Inanspruchnahme der Barfazilitdét um die verbleibenden Nettoerlése von €724,5 Mio. auf €762,0
Mio. reduzieren. Zudem wird diese Reduzierung den finanziellen Spielraum der Gruppe in der kommenden Winter 2021/22
Saison im Hinblick auf mégliche weitere Inanspruchnahmen der KiW-Fazilitdt und Barfazilitat verbessern und sie dadurch
in die Lage versetzen, auf verbleibende kurzfristige Unsicherheiten in der Reisebranche aufgrund der andauernden
Auswirkungen der COVID-19 Pandemie zu reagieren.

Ubernahme. Nach dem Ubernahmevertrag und dem Sponsorvertrag sind die Konsortialbanken verpflichtet:
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die Neuen Aktien, die nicht unmittelbar von Unifirm gezeichnet werden, den bestehenden Aktiondren zum Bezug
anzubieten und danach alle Restaktien in der Rump-Platzierung anzubieten; und

die Ubrigen Unplatzierten Restaktien zu Gbernehmen und die Neuen Aktien am Ende der Bezugsfrist zu zeichnen;
und

die Gesellschaft ist verpflichtet, den Konsortialbanken eine Basisgebiihr von 2,25% der Bruttoerlése (ausschlief3lich
der Bruttoerldse aus der direkten Zeichnung durch Unifirm) sowie eine freiwillige Gebuhr von bis zu 0,50% der
Bruttoerldse (ausschlie3lich der Bruttoerlése aus der direkten Zeichnung durch Unifirm) zu zahlen, die zwischen den
Konsortialbanken entsprechend der jeweiligen im Ubernahmevertrag enthaltenen Zeichnungsquote aufgeteilt werden.
Dariiber hinaus ist die Gesellschaft, gemaR des Sponsorvertrags, in dem sich die Sponsoren bereit erklart haben, im
Rahmen der britischen Borsenzulassungsregeln bei der Billigung des Prospekts und den Antragen auf Zulassung im
Vereinigten Konigreich als Sponsoren aufzutreten, verpflichtet, an jeden der beiden Sponsoren eine Gebihr von €1,0
Mio. zu zahlen. Zuséatzlich wird die Gesellschaft der Deutschen Bank fiir ihre Tatigkeit als Bezugsstelle eine Gebuhr
von €50.000,00 zahlen. Die maximale Gesamtgebihr, die von der Gesellschaft an die Konsortialbanken zahlbar sein
kann, betragt circa €23,1 Mio.

Nach der Verpflichtungsvereinbarung hat Unifirm mit der Gesellschaft vereinbart, die ihr zum Datum dieses Prospekts
zuzurechnenden Bezugsrechte vollstéandig auszulben.

Lock-up Verpflichtungen. Im Ubernahmevertrag hat sich die Gesellschaft ferner verpflichtet, fir einen Zeitraum von 90
Tagen nach der Abwicklung der Kapitalerhdhung, es sei denn, wie zwischen der Gesellschaft und dem W SF, der Kfw
oder einer anderen staatlichen Stelle vereinbart:

keine Kapitalerhéhung durchzufiihren oder

keine Wandelschuldverschreibungen, Umtauschanleihen oder andere Wertpapiere auszugeben, die wandelbar,
umtauschbar, ausiibbar sind in, oder anderweitig das Recht auf die Zeichnung oder den Erwerb von Stammaktien
verleihen, sei es direkt oder indirekt; oder

keinen Swap oder eine andere Vereinbarung, Absprache oder Transaktion abzuschlieRen, durch die die
wirtschaftlichen Folgen des Eigentums der Aktien ganz oder teilweise, direkt oder indirekt Ubertragen, verliehen oder
zugeteilt werden (unabhéngig davon, ob ein solcher Swap, eine solche Vereinbarung, Absprache oder Transaktion
durch die Lieferung von Stammaktien, mit Bargeld oder auf andere Weise beglichen werden soll), ohne vorherige
schriftliche Zustimmung durch die Joint Global Coordinators im Namen der Konsortialbanken.

Wesentliche Interessenkonflikte im Zusammenhang mit dem Angebot. Keine.
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1.1.
1.1.1.

1. Risk Factors

An investment in the shares being offered in this prospectus (the “New Shares”) involves risk.
Before you make any investment decision regarding the New Shares, you should carefully
consider the risks described in this section.

The following discussion is divided into three categories:

o Risksrelated to our business and industry discusses risks specific to our group that
arise from our business operations or from the wider tourism industry in which we
operate.

e Risks related to our financial profile discusses risks relating to our financial
management or our financing structure, including our debt financing.

o Risks related to the shares and the admission to trading discusses risks relating
to an investment in the New Shares.

The risk factors we present in this prospectus are limited to risks that are specific to the
Company or its shares and are material for making an informed investment decision. We have
assessed the materiality of the risk factors based on the probability of their occurrence and
the expected magnitude of their negative impact. If any of these risks materializes, you could
lose all or part of your investment.

The risk factors in each category describe the risks that we believe, at the date of this
prospectus, to be the most material risks affecting us in that category and are presented in
order of materiality, taking into account the negative impact on the Company and the
probability of their occurrence.

In this risk factors discussion, the terms “TUI”, “Group”, “we”, “us” and “our” refer to TUI AG
together with its consolidated subsidiaries. The term “Company” refers to TUI AG as issuer
of the New Shares.

Risks related to our business and industry

The COVID-19 outbreak has had material adverse consequences for our revenue and
profitability, cash flow and liquidity, plans and goals, and share price. We expect that
the pandemic will continue to have a significant effect on our business and industry
over at least the short term.

Since late 2019, when the first cases of COVID-19 were reported in China, the outbreak rapidly
spread and grew globally, including throughout Europe and, by 11 March 2020, was declared
a pandemic by the World Health Organisation. In response to the COVID-19 pandemic, many
governments around the world have implemented, and continue to implement, a variety of
measures targeting a reduction in the spread of COVID-19, including travel restrictions and
bans, instructions to residents to practice social distancing, quarantine advisories, shelter-in-
place orders and required closures of non-essential businesses. Individuals’ ability to travel
has been curtailed through border closures, mandated travel restrictions and limited
operations of hotels and airlines, and may be further limited through additional voluntary or
mandated closures of travel-related businesses.

Although some countries and regions have eased some of the measures implemented to
contain the COVID-19 pandemic, those measures together with the ensuing economic
conditions have resulted in a material decrease in consumer spending and an unprecedented
decline in travel and consumer demand for related activities and services. Our financial results
and prospects are almost entirely dependent on the sale of such travel and travel-related
services. We suspended all flight, cruise and hotel operations for a period of approximately
13 weeks in fiscal year ending 30 September 2020 (“Fiscal 2020”), and were able to begin a



partial resumption of operations only in mid-June 2020, with even those partial resumptions
being scaled back in the autumn of 2020 as a second wave of the COVID-19 pandemic made
its way through Europe. As a result, the pandemic has had, and we expect that it will continue
to have, a significant negative impact on our business, financial condition, results of
operations, cash flows and liquidity position.

To date the COVID-19 pandemic has caused us to lose revenue and has imposed significant
costs. These losses and costs result from many factors, including:

e reduced demand for vacations and cruises;

e guest compensation;

o itinerary modifications, redeployments and cancellations;
e travel restrictions and advisories,

¢ the unavailability of destinations and ports; and

e costs to return our passengers and certain staff and crew members to their home
destinations.

During Fiscal 2020, our revenue decreased by 58.0% compared to the prior fiscal year. Our
Underlying EBIT (IAS 17) for Fiscal 2020 decreased to a loss of €3,032.8 million from a profit
of €893.5 million in the fiscal year ending 30 September 2019 (“Fiscal 2019”). Furthermore,
during the nine-month period ended 30 June 2021 (the “Nine-Month Period 2021"), our
revenue decreased by 79.6% compared to the prior nine-month period ended 30 June 2020
(the “Nine-Month Period 2020”). Our Underlying EBIT (IFRS 16) for the Nine-Month Period
2021 decreased to a loss of €1,978.6 million from a loss of €1,966.9 million for the Nine-Month
Period 2020. We attribute these decreases primarily or entirely to the COVID-19 crisis. In
Fiscal 2020 and the Nine-Month Period 2021 we incurred significant costs directly related to
the outbreak, including refunds to customers cancelling their holidays and costs for the
repatriation of customers from destinations abroad.

We will continue to incur COVID-19 related costs as we implement further public health
protocols in order to restart our operations. In addition, our industry may be subject to
enhanced health and safety requirements in the future which may be costly and take a
significant amount of time to implement across our business.

We expect the COVID-19 pandemic and its effects to continue to have a significant adverse
impact on our business for the duration of the pandemic and during the expected subsequent
economic recovery, which could be an extended period of time. The extent of the effects of
the COVID-19 pandemic on our business, results of operations, cash flows, liquidity and
growth prospects is highly uncertain and will ultimately depend on future developments. These
include:

¢ the severity, extent and duration of the global pandemic and its impact on the travel
industry and consumer spending more broadly;

e actions taken by national, state and local governments to contain the virus or treat its
impact, including travel restrictions and bans, requirements of a negative test for the
Coronavirus for entry into a country, required closures of non-essential businesses and
aid and economic stimulus efforts;

o the effect of the changes in hiring levels;
o the health and productivity of management and our employees;

o the impact on our contracts and relationships with our partners, such as travel
agencies, suppliers and other vendors;



¢ the speed and extent of the expected recovery across the broader travel ecosystem;
and

o the duration, timing and severity of the impact on customer spending, including any
economic recession resulting from the pandemic.

In addition to its direct financial and operational effects, the COVID-19 pandemic has interfered
with our ability to fully implement the strategy we adopted prior to the outbreak. Under this
strategy, we aim to grow our integrated model both by further developing our product offering
and by strengthening our digital customer acquisition capabilities. We expect that we will not
be able to resume working towards full implementation of this strategy until the crisis has
passed. We cannot foresee if or when we will be able to resume implementing our strategy.
Aspects of our strategy may no longer be optimally suited to the post-pandemic business
environment in the tourism industry. We may prove unable to adapt our strategy to a post-
COVID-19 world. See also “1.1.4 Our business will suffer if we cannot adapt to changes in
customer behaviour and preferences”.

Assuming travel advisories and restrictions will eventually be lifted, demand for our services
may afterwards remain weak for a significant length of time. We cannot predict if and when
each of our brands will return to pre-pandemic levels of demand or pricing.

Our ability to attract and retain customers and staff depends, in part, upon the perception and
reputation of the Group and our brands and the public’s concerns regarding the health and
safety of leisure travel generally, including on aircraft and cruise ships as well as in hotels.
Actual or perceived risk of infection, or a public perception that we are not adequately
enforcing preventive public-health measures such as mask wearing, could have an adverse
effect on the public’s perception of the Group, which could harm our reputation and business.

Moreover, we cannot predict the impact that COVID-19 will have on our partners, such as our
joint venture partners, third-party owners of our properties, third-party service providers, travel
agencies, suppliers and other vendors. In particular, if our partners are unable to maintain the
properties and service indebtedness, our results of operations and reputation could suffer.
Financing difficulties and significant declines in revenues across the industry make it more
likely that our partners could declare bankruptcy or face other difficulties with their lenders.
Bankruptcies, sales or foreclosures involving our or our partners’ properties could, in some
cases, result in the termination of our management or franchise contracts and eliminate our
anticipated income and cash flows, which would negatively affect our results of operations.
Partners with financial difficulties may be unable or unwilling to pay us amounts that we are
entitled to on a timely basis or at all.

Current and ongoing economic conditions also could affect our ability to enter into
management and franchise contracts with potential partners, who may be unable to obtain
financing or face other delays in developing projects. As a result, some projects in our
development pipeline may not enter our system when we anticipate, or at all, and new projects
may enter our pipeline at a slower rate than in the past, thereby negatively affecting our overall
growth. Likewise, if we or our partners are unable to access capital to make physical
improvements to our properties, the quality of our properties may suffer, which may negatively
impact our reputation and business.

In July 2020, the European Union (“EU”) agreed an emergency financial assistance package
intended to mitigate the effects of the COVID-19 pandemic on its economy. The package
includes €390 billion in grants intended for the member states most severely affected by the
pandemic as well as a further €360 billion in low-interest loans. We cannot foresee whether
these measures will succeed in materially improving the economies of those member states
and of the EU as a whole.



1.1.2. A repeated resurgence of COVID-19 after the virus had begun to subside, as well as
renewed countermeasures by authorities, have extended the effects of the pandemic
and reversed the limited recovery that had been made in our results of operations, in
our industry and in the economy in general. We cannot predict when further outbreaks
of COVID-19 or new variants may occur.

As the number of cases of COVID-19 decreased in most European markets in early summer
2020, many of the lockdowns, travel restrictions and other countermeasures intended to
contain the pandemic and reduce infection rates were gradually lifted or relaxed. On 15 June
2020, we resumed partial operations in our source markets, primarily to destinations in
Europe. Group hotels partially resumed operations at the beginning of July 2020. By late July,
however, resurgences of new infections began on a regional or local basis. In consequence,
authorities reimposed certain restrictions that had previously been lifted or relaxed. By early
autumn 2020 it was generally accepted that a so-called “second wave” was occurring: an
increase in case numbers and infection rates not only in isolated regions but across large
areas that previously seemed to have contained the pandemic and begun to emerge from the
crisis. As a result, existing restrictions in previously affected regions were extended and travel
restrictions, lockdowns and other measures that had previously been lifted were reimposed.

In the course of the COVID-19 pandemic, several mutant variations of the coronavirus
emerged (such mutant variations that have emerged and will emerge, the “Coronavirus
Variants”). It cannot be ruled out that people who were infected with the original variant or
received a vaccine based on it are less well protected against infection with any of the
Coronavirus Variants because the neutralizing antibodies produced by the immune system
are less effective against the modified virus. Furthermore, there is concern that certain
Coronavirus Variants may be more transmissible than previous strains. As of the date of this
prospectus, no firm conclusion can be made on the aforementioned concerns. There is a
general possibility that vaccines will be less effective against certain Coronavirus Variants.
The emergence of new Coronavirus Variants is difficult to predict and localize. Following the
emergence of new Coronavirus Variants, many governments in Europe (including but not
limited to those of the UK, Germany, France and Italy) and elsewhere may impose new travel
restrictions, which may lead to preventing all or substantially all incoming passengers from the
country of the first occurrence or detection of a new Coronavirus Variants entering their
territories or cancelling incoming flights from such countries.

After certain restrictions were eased in several European countries, a majority of countries
experienced another sharp increase in infection rates in the first quarter of 2021, forcing a
renewed shutdown of public life and the introduction or tightening of restrictions on travel and
requirements for returning travellers.

We cannot predict when this or further additional waves of infections, including the emergence
of the Coronavirus Variants, will subside or when the vaccination programs will be successful.
Nor can we predict how long the specific countermeasures that regional or national authorities
have since imposed or reimposed in an effort to contain and reverse the resurgence will
remain in place, or whether they might be replaced by or supplemented with even stricter
measures. Certain countries in which vaccination programs are showing success, have
nevertheless introduced restrictions on travel abroad which continue to change on a regular
basis, such as the "traffic light" system implemented in the United Kingdom imposing re-entry
restrictions, in particular quarantine and testing requirements, for a large proportion of
countries, which could result in discouraging customers from travelling. Several governments
have begun to consider factors such as the rates of hospitalization, mortality and utilization of
intensive care units when taking decisions in connection with the containment of the COVID-
19 pandemic. However, we cannot predict with certainty how such considerations will affect
travel restrictions. Both the direct effects of further waves of infections and the indirect



1.1.3.

consequences of new or extended countermeasures have had and could continue to have a
severe and negative effect on the economy generally, on the tourism industry and on our
business. Such indirect effect could continue to have a negative impact on consumer
confidence generally and, as a result, economic consequences for consumer spending. Of
specific relevance to our business, diminished consumer confidence has already impacted
customers' bookings for summer 2021 season (“Summer 2021") and could lead to continued
reduced willingness of potential customers to travel in full summer season and beyond even
where travel is feasible. Customers willing and able to travel may tend to book holidays on
shorter notice, which reduces both the visibility of our near-term business and the availability
of customer deposits. In addition, we face the risk that customers cancel existing bookings
which may result in obligations to refund any payments that have already been made.

In addition, this prospectus contains forecasts regarding market data, growth rates, economic
performance, and other developments in the travel industry. We derived this information from
third-party sources. The COVID-19 pandemic is ongoing and, as shown by the emergence of
the Coronavirus Variants, continues to develop; accordingly, its end cannot be predicted: As
a result, those sources may not fully reflect the current and potential ultimate impact of the
pandemic on the economy, society and markets in which we operate. Their forecasts are
subject to a degree of uncertainty. If they prove incorrect, then our own forecasts, as well as
plans and assumptions we have made on the basis of those studies, may also be incorrect,
and we will then be unable to achieve benefits or avoid harms as planned on the basis of those
forecasts.

In November 2020, pharmaceutical companies began to report promising results from clinical
studies of vaccines against the Coronavirus. Beginning in December 2020, certain vaccines
have been approved for use in various jurisdictions, including the EU and the UK, and have
begun to be administered. However, vaccination campaigns started slowly in some cases and
continue to face significant challenges. For example, even though logistical challenges have
mostly been overcome in European countries, there has subsequently been a temporary halt
in some countries to vaccinations using a particular manufacturer's vaccine, and restricted use
in other countries, because there were indications that the vaccine might, in certain cases, be
linked to dangerous side effects. In addition, the delivery of another vaccine to the EU was
postponed as safety concerns have arisen. While the vaccination campaign in the UK has
progressed and initial steps to withdraw lockdown-related measures have been implemented
or announced, this is not the case in all European countries. Moreover, the vaccination
campaign in certain populations is in some cases much less advanced. There is no guarantee
that the administration of the vaccines to a sufficiently large percentage of the population will
have a significant effect on the pandemic or that this will occur in the sufficiently near future to
contribute meaningfully to the willingness of potential customers to purchase holidays from us
and ability to travel to holiday destinations in the near future. There is no assurance that
currently unforeseen problems that reduce or negate the public health value of the vaccines,
such as new Coronavirus Variants or unexpected and negative side effects, will not
subsequently emerge.

We expect that further waves of infections and related countermeasures against them will
continue to adversely affect the tourism industry both in the source markets in which we sell
products and services to customers and in affected destination markets.

Various macroeconomic factors may adversely affect our business by diminishing
customer ability or willingness to spend money on our holidays.

A number of macroeconomic factors have an impact on the tourism industry and on our Group
specifically. Economic conditions in our source markets are a major driver of demand for our
travel services and holidays. Spending on leisure travel and tourism is discretionary and, as a
consequence, these effects can impact demand. Adverse developments such as recession,



increasing unemployment rates, or increases in interest rates, direct or indirect taxes, or the
cost of living could reduce consumers’ disposable income and therefore cause significant
reduction in demand for travel and tourism as consumers reduce or eliminate their spending
on travel, or opt for alternative, lower-cost substitutes. Events and developments outside the
economic sphere, such as social or political unrest, war, terrorist acts and other hostilities,
natural catastrophes and outbreaks of disease have had, and may in the future have, in
addition to their direct negative effects discussed elsewhere in this section, indirect and
strongly negative effects on the economy.

Negative developments in Europe, in particular, can harm our business and operating results.
We generated an aggregate 93.3% and 89.5% of our revenue in Europe in Fiscal 2020 and
the Nine-Month Period 2021, respectively. Even where adverse economic developments have
not affected potential customers personally, concern over possible future impacts such as
unemployment or reduced income can lessen consumer confidence, driving down demand for
discretionary goods and services such as tourism.

The COVID-19 pandemic has had serious adverse economic consequences, including
declining economic growth, numerous business insolvencies, and significantly increased
unemployment, resulting in decreased per capita income and disposable income. Europe, in
particular, has been severely affected by the pandemic. Virtually no part of the continent has
escaped unscathed, and the virus and its consequences have had a very serious and adverse
effect on major European economies, including our major source markets such as Germany
and the UK, as well as Italy, France and Spain.

We have no assurance that emergency measures by national governments or supranational
organisations will successfully mitigate the economic impact of COVID-19. Even where such
measures succeed in macroeconomic terms, they may still have other consequences that
reduce discretionary spending by individuals and businesses and, consequently, the demand
for tourism. For example, businesses receiving emergency state aid may be required to reduce
the scale of their operations, leading to significant numbers of redundancies.

Furthermore, even if economic and operating conditions for our business improve, we cannot
predict the long-term effects of the pandemic on our business or the travel industry as a whole.
If the travel industry is fundamentally changed by the COVID-19 pandemic in ways that are
detrimental to our operating model, our business may continue to be adversely affected even
as the broader global economy recovers.

See also “1.1.1 The COVID-19 outbreak has had material adverse consequences for our
revenue and profitability, cash flow and liquidity, plans and goals, and share price. We expect
that the pandemic will continue to have a significant effect on our business and industry over
at least the short term”.

In late 2009, a number of countries within the Eurozone underwent sovereign debt crises. The
crisis created the risk of contagion to other, more fiscally stable, countries, particularly France
and Germany. The crisis itself as well as the austerity measures adopted in response caused
uncertainty about the stability and overall standing of the European Monetary Union. Although
its severity appears to have abated somewhat over recent years, concerns that the Eurozone
sovereign debt crisis could re-emerge have been heightened by the macroeconomic effects
of the COVID-19 pandemic.

Re-emergence of the sovereign debt crisis could lead to the reintroduction of national
currencies in one or more Eurozone countries or the abandonment of the euro, which could
materially adversely affect our businesses. Additionally, any such re-emergence could trigger
the unwinding of other aspects of European integration that have benefited our businesses.



1.1.4.

1.1.5.

Our business will suffer if we cannot adapt to changes in customer behaviour and
preferences.

To succeed, we must introduce and expand products and services that meet customer
demands and preferences. These preferences can change rapidly and unpredictably. Public
perception about the safety or desirability of various forms of travel could also lead to changed
patterns for international and national leisure activities that may affect the demand for our
products.

COVID-19 could substantially change our customers’ demands, including with respect to a
heightened sensitivity to cleanliness and hygiene standards and social distancing measures.
For example, outbreaks of COVID-19 on ships of some of our competitors, and the resulting
illness and, in some cases, loss of life have subjected cruises generally to negative publicity.
This publicity could have a long term impact on the appeal of cruises, which would diminish
demand for vacations on our ships. The pandemic could also increase the popularity of “solo”
holidays, in which vacationers travel by automobile or leisure vehicle and stay in rented houses
or apartments or at campsites, compared to travel by airplane or cruise ship and stays in hotels
or at resorts.

Holiday bookings could be reduced if destination countries impose the requirement of a
vaccination passport to enter the country. In addition, customers could be discouraged from
travelling outside their country by continuing or newly introduced restrictions on travel, such
as mandatory quarantine and/or testing requirements ahead or after the vacation. The United
Kingdom has introduced a "traffic light" system that imposes re-entry restrictions for a large
proportion of countries. Similar regulations exist or are expected to be implemented in other
jurisdictions.

Factors other than COVID-19 can also drive changing customer behaviour and preferences.
We expect that these factors will continue to affect our business even in the absence of
COVID-19 or similar widespread virus or disease outbreaks. For example, bad weather at any
of our destinations, or unseasonably warm weather in our source markets, could reduce
demand for travel to our “sun and beach” destinations, which are important contributors to our
revenue. Customers may also reduce travel by aircraft or cruise ships if they believe these
modes of travel are harmful to the environment.

We must also understand and anticipate customer behaviour, which changes over time and
may vary from market to market. In recent years for example, customers have increasingly
tended to book holidays nearer the time of travel than was traditionally the case. This trend
has been and may be further intensified in the future by COVID-19 due to reduced visibility on
ability to travel in the near term and the possibility of having to self-quarantine on return from
holiday destinations. This change in booking behaviour makes it more difficult for us to engage
in seasonal planning and adjust capacity to react to short-term changes in customer demand
and could have a significant impact on our working capital.

If our products and services fail to attract and retain customers, or if we fail adapt to changing
customer demands and preferences, we could suffer deceased revenue, loss of market share
and a diminished reputation.

Political instability, natural catastrophes, accidents and other events outside our
control may reduce customer demand and otherwise unfavourably affect our business.

Events outside our control can have a material effect on our business. These events may
include:

e geopolitical events, such as political instability, social unrest, civil war, international
conflicts, failing governments and terrorist attacks



e natural events, such as the COVID-19 pandemic and other outbreaks of virus or
disease, climate change (including any resulting rise in sea levels) and other natural
catastrophes, and

e operational events, such as accidents and incidents involving our aircraft, cruise ships,
hotels or other travel products and services.

Any of these events can have a powerful effect on travellers’ perception of the risk involved in
booking holidays with us, which can translate into reduced demand and a decrease in
revenue.

Because we operate worldwide, both domestic and international geopolitical events could
adversely affect demand for our products and services. For example, political instability and
terrorist events in recent years in Turkey, Egypt, Tunisia and other North African countries and
the related travel warnings and restrictions imposed by various governments have had a
significant impact on customer demand for holidays in these destinations. In some cases, we
have incurred substantial costs to repatriate customers at short notice.

Events in our source markets, destination countries or elsewhere can lead to travel bans and
restrictions. They can also dampen existing and potential customers’ desire for travel. These
factors have included:

¢ pandemics, epidemics and other public health crises, including not only the current
COVID-19 pandemic but also outbreaks such as the Zika epidemic in South and
Central America in 2015-2016 and the Ebola epidemic in Western Africa in 2014;

e aircraft and maritime disasters such as the 2015 crash of Germanwings flight 9525,
the 2014 shooting down of Malaysia Airlines flight 17 over the Ukraine; and the 2012
grounding of the Costa Concordia off the Italian coast;

e ongoing armed conflict in Syria, Ukraine and elsewhere;

e ash clouds generated by volcanic eruptions, such as the 2010 eruption of
Eyjafjallajokull in Iceland, which caused massive disruptions to air traffic over Europe
and beyond for up to a month;

o adverse or extreme weather conditions such as hurricanes, floods and typhoons, or
wildfires (such as those experienced in certain areas of Southern Europe in Summer
2021); and

e grounding of all Boeing 737 MAX aircraft, including the 16 aircraft in our fleet, by the
U.S. FAA and the European Aviation Safety Agency, or EASA, in March 2019.

Moreover, hotels and airlines have in recent years been the subject of terrorist attacks, notably
in Tunisia, India, Spain, Egypt, Russia, Turkey and Sri Lanka. In particular, in June 2015 we
suffered a terrorist attack at the Riu Imperial Marhaba Hotel at Port El Kantaoui, a beachfront
tourist complex near Sousse, Tunisia. In this attack, a gunman killed 38 people and wounded
a further 39. Furthermore, cruise ship piracy has occurred in the Gulf of Aden.

In addition to events that affect large groups, we are also exposed to risk from accidents and
incidents involving individuals. These could include “slip and fall” accidents at our sites, food
poisoning at dining facilities, and injuries sustained during guest activities and excursions.

Any accident, incident or technical issue involving our aircraft, cruise ships, hotels or other
travel products and services could create a public perception that our products, services or
destinations are unsafe. Unfavourable media coverage following such an accident, incident or
technical issue could exacerbate this impact. As a result, our reputation could suffer and
demand for our products and services could decrease. Moreover, potential customers could
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also lose confidence in the tourism industry generally, including our Group, even if such
incidents involved aircraft, cruise ships, hotel or facilities of other companies.

An accident or incident involving damage to or the destruction of one of our aircraft or cruise
ships would result in temporary or permanent loss of the aircraft or ship from service and the
need to repair or replace it. Such events could also give rise to claims for compensation from
injured passengers and the survivors of deceased passengers.

The operation of cruise ships and airplanes carries an inherent risk of loss. Factors that can
result in loss include:

e adverse or extreme weather conditions such as hurricanes, floods and typhoons, or
wildfires;

e aviation and maritime disasters;

¢ 0il spills and other environmental mishaps;

¢ mechanical failure, collisions and human error; and

e war, terrorism, piracy, political action, civil unrest and insurrection.

All of these factors are external events outside our control. Any of them may lead to loss of
life or property, loss of revenue or increased costs, and a reduction in customer spending on
holidays and leisure travel products. They may also lead to prolonged business interruptions
as well as to substantial claims by customers for accommodation, alternative travel,
repatriation or medical treatment. In addition, the frequency and severity of natural disasters
may increase due to climate change.

Significant competition in the European tourism industry could lead to reduced prices
or to aloss of customers.

We face significant competition in our core European tourism markets.

Spending on travel and tourism is discretionary and price sensitive as well as competitive.
Even aside from the impact of the COVID-19 pandemic on discretionary spending, the
economic outlook remains uncertain with various markets at different points in the economic
cycle. Furthermore, in recent years there has been an emergence of successful substitute
business models, such as web-based travel and hotel portals, that allow end users to combine
the individual elements of a holiday trip on their own and book them separately.

Some of our competitors focusing on offering the separate components of a travel package,
such as flights, hotels, accommodation or leisure activities, that customers can themselves
integrate into a package. Other competitors, operating primarily over the internet, offer only
one or a few of these components, with customers integrating a package from the offerings of
multiple providers. Historically, we focused primarily on integrated holiday packages. This
approach enabled us to maximise our vertical integration and, as a result, efficiently tap our
aircraft, hotel and cruise line capacities. More recently, we, like some competitors, have also
begun marketing separate travel components, which may result in a reduced ability for us to
maximise efficiencies. In addition, we could lose customers or be forced to reduce prices due
to the increased price transparency these competitors have created.

Prior to the outbreak of the COVID-19 pandemic, the tourism industry has in recent years
experienced a substantial increase in travel and tourism businesses focused on online
distribution, such as Expedia and Booking.com. These businesses typically have lower cost
structures than traditional retail travel businesses. In some cases, they may have offerings
more favourable to ours for both travellers and suppliers, in terms of pricing, connectivity and
supply breadth. This development has resulted in increased competition and, in certain cases,
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overcapacity. Both these developments have driven down selling prices and may continue to
do so.

We also face increasing competition from online portal and search companies, such as
Google, as well as metasearch sites, such as Trivago and Kayak. These sites aggregate travel
search results across supplier, online travel and other websites. Metasearch companies and
search engines may redirect potential customers to competitors’ websites. In addition, some
search companies charge us each time a user accesses our website through their search
engine, even if the user does not purchase our products or services. If a substantial number
of users access our websites through these search engines but do not purchase our products
or services, our expenses could increase, reducing our profit margin.

Additionally, search engine companies have shown increasing interest to diversify into the
online travel channel, as evidenced by recent technological innovations and proposed and
actual acquisitions by companies such as Google or Microsoft. Many search engine
companies have achieved significant brand recognition based on their historical operations. If
they begin selling travel products, they could ultimately become our direct competitors,
leveraging their brand recognition to win market share and capture customers who might
otherwise have booked their travel with TUI.

Low-cost airlines have further exacerbated pressure to reduce prices. On many routes, these
airlines compete successfully against charter airlines, including our own, that offer the flight
component of vacation packages. If we cannot maintain a competitive cost structure compared
to these low-cost carriers, we may be unable to offer competitive prices to customers for
package holidays involving flights on our aircraft. As a consequence, we could in turn suffer
loss of customers to other businesses, such as hotels at holiday destinations.

Our cruise line business also faces intense competition. The customers we target in the luxury
cruise market can choose from a very wide range of travel and vacation options. If these
customers consider other vacation and travel options — for example, luxury hotels — as more
attractive than ours, our cruise business would suffer. We also face competition in our budget
and premium cruise submarkets from newly built ships joining the market. The new ships have
increased capacity in these submarkets, exacerbating pricing pressure.

Excess capacity in our aircraft, hotels and cruise ships can affect us adversely.

Our success depends on the optimal utilisation of resources. These resources include the
aircraft, hotels and cruise ships that we own and aircraft, hotel and cruise ship capacities that
we lease, or are committed to lease, on a long-term basis. The COVID-19 pandemic has
severely impacted the demand in respect of each of these resources and it is unforeseeable
when, if at all, utilisation rates will return to pre-pandemic levels.

In addition to the declines associated with the COVID-19 pandemic, a decline in demand for
TUI Group’s travel products offered by its tour operators and multi-channel distribution network
could therefore lead to excess capacity with respect to TUI Group’s aircraft, hotels and cruise
ships.

Furthermore, a key aspect of TUI Group’s strategy is to increase top-line growth through
increasing unique and branded product content in both hotels and cruises. Implementing this
strategy requires us to invest in both of these areas. We cannot assure you that this investment
will result in the enhanced returns we expect. Furthermore, this investment could increase the
risk of excess capacity.

Assuming that the cruise segment recovers from the significant harm it suffered as a result of
the COVID-19 crisis, the expansion of our cruise ship fleet could lead to overcapacity in the
market and, in particular, to cannibalisation of bookings for older ships. These developments
could lead to write-offs and higher than expected restructuring costs.
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To the extent that we purchase additional capacity from third parties, we are able to make
capacity adjustments only to the extent that our contracts with those third parties permit.

The Group’s vertically-integrated business model means it is disproportionately
impacted by a decline in revenues.

We operate a vertically-integrated business model, which means that we own and operate the
majority of our airplanes and hotels. In addition, 12 of our 16 cruise ships are owned by TUI
Cruises, a joint venture in which we hold a 50% interest. Prior to our July 2020 transfer of
former subsidiary Hapag-Lloyd Cruises to TUI Cruises, we directly owned or leased nine of
our then 16 cruise ships. A high proportion of the Group’s operating overheads and certain
other costs, such as lease payments and labour, therefore remain relatively constant even if
there is a decline in revenues. This is because the expenses of owning and operating
airplanes, hotels and cruise ships are not significantly reduced if occupancy and use decline,
particularly in the short term. Our fixed and semi-variable costs represented a substantial
proportion of our cost base in Fiscal 2019 and include long-term lease obligations, business
rates and service charges, amongst others.

Therefore, a decline in revenues, whether as a result of macro-economic factors or specific
events like pandemics (including COVID-19), terrorist attacks, natural disasters or wars, has
a disproportionately adverse effect on us compared to competitors who operate franchise or
other asset-light models, where a significant proportion of operational costs would fall on
franchisees or other third-parties. Due to our large ownership interests and freehold or long-
term leasehold of our cruise ships, airplanes and hotels, we are likely to be less impacted than
other vertically-integrated competitors who lease the majority of their airplanes, cruise ships
or hotels and therefore have to pay rent. Nonetheless, a decline in our revenue may have a
disproportionately material adverse effect on our business, financial condition, results of
operations and prospects relative to other companies operating in the same sector.

Corporate restructuring projects and cost saving actions may not be successful or may
take longer and be more expensive than anticipated.

We periodically undertake restructuring projects to make operations more efficient and/or
reduce our cost base. There is an inherent risk with any large restructuring program that it
requires a significant amount of management time and thus may affect or impair the ability of
our management team to run our business effectively until completion of the restructuring. Any
such restructuring program may take longer than expected, or difficulties relating to its
implementation may arise and there can be no assurance that the actual cost of a restructuring
program will not exceed our cost estimates. Furthermore, we may not be able to retain
personnel with the appropriate skill-set for the tasks associated with the implementation of a
restructuring program, which could materially impair the restructuring.

In particular, in August 2020 we announced our Global Realignment Programme in response
to the COVID-19 pandemic, as one of our self-help measures to address group-wide costs
with a target of permanently saving more than €300 million. Projects announced and underway
across core functions, Markets & Airlines and TUI Musement (formerly Destination
Experiences) are already expected to deliver close to the €300 million target savings and we
have therefore increased our target to €400 million per annum. We incurred restructuring costs
of approximately €379 million in Fiscal 2020, while we incurred net restructuring expenses of
€36 million in the Nine-Month Period 2021, including income of €53 million from the reversal
of restructuring provisions no longer required in Central Region due to the lower than expected
reduction in fleet size at TUIfly. We expect to incur restructuring charges of approximately €70
million in fiscal year ending 30 September 2021 (“Fiscal 2021”) and approximately €40 million
in fiscal year ending 30 September 2022 (“Fiscal 2022”) in connection with the Global
Restructuring Programme. The Global Restructuring Programme delivered initial benefits in

11



1.1.10.

Fiscal 2020 and in the Nine-Month Period 2021 and we expect to achieve 50% of our targeted
savings by the end of Fiscal 2021 and full benefits by fiscal year ending 30 September 2023
(“Fiscal 2023"). We cannot assure you that the programme will deliver the benefits we expect,
or do so to the schedule we expect. Nor can we assure you that the associated restructuring
costs will remain within our estimates. The Global Realignment Programme is a key element
of our strategy to address the effects of the COVID-19 pandemic and return to a normalised
level of business from Fiscal 2022 onwards. If it cannot deliver the expected benefits at the
expected cost, we may not be able to achieve our plans for return to normal operations and
growth in the time we expect.

European and national restrictions on airline ownership could result in the loss of the
Group’s airline operating and route licenses, force us to divest our airline businesses
or result in other adverse effects.

European and national restrictions on airline ownership could result in the loss of our airline
operating and route licenses and, consequently, force us to divest the Group’s airline business
or result in other adverse effects on our airline business. The Company owns and controls the
shareholdings of four air carriers in four EU member states as well as one airline in the United
Kingdom. In the European countries in which our airlines operate, an air carrier is permitted to
operate airline services only if it is majority owned, and effectively controlled, by one or more
member states of the European Economic Area or their nationals. The carrier must be able to
prove this at any time. Failure to do so may result in withdrawal of, or a refusal to issue, the
carrier’'s operating license or route licenses. In addition, there may be national ownership
restrictions applicable to the granting of route licenses to our airlines.

The Company believes that it is still majority owned and controlled by nationals of the EEA
and, thus, continues to meet the requirements of Regulation (EC) No. 1008/2008 on common
rules for the operation of air services in the Community of 24 September 2008 (the “Airline
Operations Regulation”). However, there is a risk that the competent national aviation
authorities and/or the EU Commission challenge the Company’s assessment and might reach
the conclusion that the Company ceased to meet the requirements of the Airline Operations
Regulation. The post-Brexit transition period ended on 31 December 2020 without a final
agreement between the EU and the UK or extraordinary interim agreements on
intergovernmental level for the airline business. Both sides have agreed to discuss a possible
liberalisation of the requirement described in the paragraph above in the coming months. This
development could result in the withdrawal of our airline operation licenses by the relevant
national aviation authorities.

No mechanism is currently in place to prevent the majority of the Company’s shares at any
time from being held by non-EEA nationals. The Company’s charter does not contain
provisions, such as for the disenfranchisement of non-EEA shareholders, that operate
automatically to ensure compliance with the ownership requirements. An authorisation of the
executive board of the Company (Vorstand; the “Executive Board”) to request non-EEA
shareholders to sell their shares, to disenfranchise non-EEA shareholders or to issue new
shares to EEA nationals for the purpose of maintaining the Group’s airline operating and route
licenses could only be given if the Company were within the scope of the German Aviation
Compliance Documenting Act (Luftverkehrsnachweissicherungsgesetz; “LuftNaSiG”). This
would require the Company to qualify as an “air carrier company” pursuant to the LuftNaSIiG
and the applicable EU law provisions; that is, the Company itself would have to possess
operating and route licenses and corresponding air traffic rights.

In order to prevent the risk of a withdrawal of airline operation licenses the Company is
assessing possible options, should they be required, to restructure its airline activities in such
a way that they are compliant with regard to the “ownership & control” requirements under the
applicable mandatory law. We cannot assure you that any measures we might take to be
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compliant with ownership requirements, including an issuance of additional share capital to
EEA nationals only on a non-preemptive basis, would be successful.

Our branding strategy creates the risk that damage to our reputation in one part of our
business could harm other parts of our business operating under the same or a related
brand.

Intellectual property — primarily, our brand names, trademarks and service marks — are
important to our business. We operate under a number of individual brands as well as our
group-wide umbrella TUI brand. This strategic reliance on our brands places us at risk if those
brands and our reputation are damaged. Negative events affecting individual components of
the tourism value chain, such as bad publicity about individual tour operators, hotel
companies, airlines or cruise lines, could damage reputation of our Group as a whole.

Our brands, image and reputation constitute a significant part of our value proposition. Our
success over the years has largely depended on our ability to develop our brands and image
as a, in our opinion, world leading tourism group. Travelers expect high quality travel products
and services at competitive prices. Negative events could lead to customer complaints and
damage our reputation and brands. In addition to reports of COVID-19 outbreaks aboard our
aircraft or ships or at our destinations, such events could include:

e poor quality of products and services, provided by our third-party travel suppliers that
we offer under our brands;

o failure to meet customers’ expectations;

o failure to reimburse for unsatisfactory products or services; or

e the exchange of customer complaints or negative reviews on social network websites.
In addition, our image could suffer if an accident occurs on charter flights we have sold.

Negative publicity in respect of the response of tourism companies to holiday cancellations,
and of airlines to customers’ inability to lawfully travel for non-essential purposes, could also
cause our branding and public image to suffer. The COVID-19 pandemic has caused
disruptions across a wide variety of consumer transactions. Consumers, in turn, have
registered complaints about the ways some companies have responded to these disruptions.
In the UK, the Competition and Markets Authority, or CMA, has announced investigations of
business responses to customers across a number of industries, including tourism and air
travel. Regarding package travel organisers, since March 2020, the CMA has received over
23,000 consumer complaints, primarily related to handling of holidays cancelled because of
the pandemic. They included claims that customers were not informed of their full rights under
these circumstances, were charged cancellation fees when the law entitles them to a full
refund, or were forced to accept vouchers instead of a cash refund. We agreed with the CMA
to pay by the end of September 2020 any outstanding refund requests for customers whose
package holidays were cancelled as a result of the COVID-19 pandemic. The CMA has since
stated its intention to commence court action against other providers of package holidays, if
similar concerns regarding the issue of refunds are not remedied by those businesses. In May
2021, we also undertook to the CMA that we would improve the display of information related
to travellers’ refund rights in certain package travel contracts and customer communications.
However, the CMA has in parallel issued an open letter to the package travel sector, setting
out its expectations with regards the offer and communication of refunds to customers.
Reports of improper responses by us or other tourism providers may taint public perception of
the TUI Group and of our industry in general, making customers less likely to book their
holidays with us. We cannot assure you that we will successfully maintain and enhance
consumer awareness of our brands. Even if we do succeed, our efforts may not be cost-
effective. As new media and technologies, such as social media and smartphones, continue
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to evolve rapidly, we will need to allocate additional funds to promote our brands through these
channels. If we cannot adapt our brand strategy, we may lose market share.

More generally, we cannot assure you that the trademark, copyright, and trade secret laws
and the confidentiality agreements we use to protect our trademarks, brand names, website
domain names and content and proprietary technologies will provide adequate protection.
Moreover, not all of our intellectual property can be protected by registration. It is possible for
someone else to copy or otherwise obtain and use our proprietary technology or content
without our permission or to develop similar technologies independently. Effective trademark,
copyright, patent and trade secret protection may not be available in every country in which
we operate, and policing unauthorised use of our proprietary information is difficult and
expensive. Unauthorised third-party misuse of our trademarks could result in loss of sales and
damage to our reputation.

1.1.12.Our business depends on IT systems.

Our business, especially in its yield management activities and in the provision of central
administration, depends heavily on IT systems. Our tourism business, reservation systems
and administrative operations rely on the continuous functioning of our IT systems for sales
through travel agents and direct sales of vacations and travel services to customers over the
internet. We also depend on the continuous functioning of our IT systems for the dynamic
customisation of holiday packages.

Our strategy focuses on digital customer acquisition. For example, TUI has launched a new
online travel agency platform in six markets complementary to its existing businesses,
currently focusing in particular on the accommodation only market, metasearch business and
flight combined offerings based on airline partnerships. We aim to drive as many new
customers as possible into our own hotels and to cross-sell our own products. We believe that
our customer relationship management (CRM) systems are set to support such a digital up-
and cross-selling. Outages or significant failure to smoothly implement such systems,
disruption or cyber-breach may delay our implementation of such digital platforms or disrupt
our growth in digital customer acquisition and may thus have material adverse effects on our
revenues and results of operations.

IT systems are vulnerable to disruptions, damage, power outages, hacking attacks, acts of
terrorism or sabotage, computer viruses, fires and other events, and programming errors.
These dangers cannot be entirely avoided. We cannot assure you that our systems experience
efficient and uninterrupted operation.

TUI Group is also vulnerable to rapid changes in technology. Our business may suffer if we
do not:

o keep up with the latest IT developments,

e address legacy inefficiencies and complexities of our existing IT infrastructure,
e protect our systems from cyber related attacks,

e protect personal customer data that we store and transmit,

e ensure continuity of service for critical IT systems, or

e execute our IT strategy and developments in line with customer expectations.

1.1.13.We are vulnerable to rising fuel costs and changes in the type of fuel we are permitted
to use.

Fuel costs constitute a significant proportion of the operating costs of our aircraft and cruise
ships. Both the cost and availability of fuel are subject to economic and political factors that
are beyond our control. Increases in fuel costs usually lead to increases in holiday prices. In
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response to rising fuel prices, TUlI Group may need to impose fuel surcharges on short,
medium and long-haul flights. These increased prices and additional charges could reduce
demand for TUI Group’s travel products.

Since the COVID-19 crisis began, a majority of our banking partners have restricted or
suspended our trading lines with them, largely due to the increased mark-to-market exposure
created by the significant fall in fuel prices. This has made it more difficult for us to hedge fuel
costs. Currently, we have held positive discussions with hedging counterparties, some of
which have indicated that they may soon be in a position to re-open limited trading lines.
However, there is no assurance that trading lines will in fact be re-openened. If this situation
persists, we may be unable to fully hedge our fuel exposures from the 2021 summer season
onwards. If that is the case, our ability to manage fuel costs and mitigate against fuel price
fluctuations will be reduced, and or exposure to fuel price fluctuations will increase. We cannot
assure you that any measures we may take to mitigate the negative consequences of our
reduced hedging or the inability to hedge fuel or foreign exchange exposures, such as use of
flex pricing in markets where it is possible to do so, will be effective in protecting our margins.

We have fully hedged jet fuel for the remainder of Summer 2021. Such hedges against
movements in fuel prices that we enter into cannot completely mitigate this risk. Furthermore,
hedges create risks of their own. We are subject to a general credit risk as counterparties to
hedging transactions may default on their obligations. In addition, even hedges that seek to
stabilise fuel price fluctuations can have negative effects, as they may also cause us to forgo
the benefits of favourable movements in the price of fuel. For example, as of 30 September
2020, as a result of low fuel prices we had $335 million of cash-out for settlement payments
related to over hedging, which we believe could be exacerbated by further decreases in
demand as a result of the COVID-19 pandemic. Although the proportion of forecast fuel
requirements we have hedged is currently relatively low, and there is therefore a low risk of
being in an similarly over-hedged position, this absence of an extensive hedge position creates
a risk that if fuel prices were to rise in the future, we may be unable to pass on those additional
fuel costs to customers.

In addition, future regulatory requirements, in particular with regard to our cruise ships, could
require us to use more expensive types of fuel and could increase the cost of our holiday
prices. For example, as of January 2020, the International Convention for the Prevention of
Pollution from Ships (MARPOL) adopted by the International Maritime Organization sets a
global limit on fuel sulphur content of 0.5% (reduced from the previous 3.5% global limit).

1.1.14.Our activities in foreign markets involve country-specific risks, particularly in
jurisdictions with less developed economies or legal systems than those of Western
Europe.

We have existing operations in emerging markets such as China and India. We also plan to
expand operations or entry into selected new markets if attractive opportunities arise. We are
therefore likely to be increasingly active in countries with lower levels of political, legal and
economic stability and with different cultural values compared to Western Europe.

Operations in emerging markets may increase the difficulties we face in developing, managing
and staffing global operations as a result of distance, language and cultural differences and
the complexities of implementing standardised processes and quality management globally.
Our global operations expose us to a variety of risks over which we have little influence, any
of which could adversely affect our business. These risks tend to be higher in emerging
markets and developing nations, which may have legal, regulatory and commercial standards
different to, and in some case less developed than, those in our Western European home
markets. These risks include:

e political, social, economic, financial or market instability,
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¢ insufficient anti-corruption controls,
¢ insufficiently developed and differentiated legal and administrative systems,

e inability to enforce contractual rights and collect receivables through foreign legal
systems,

e foreign investment and loan restrictions,
¢ limits on the repatriation of funds, and
e trade restrictions, economic sanctions, or expropriations.

In particular, the conflict between Ukraine and Russia, and the imposition by the United States
and the EU of economic sanctions targeting certain Russian individuals and entities, may
affect our operations in Russia.

1.1.15.The Group could experience significant disruption to its operations and is exposed to
increases in charges, fees or other costs as a result of its dependence on third-party
service and facility providers.

We depend on third parties to provide essential services and infrastructures. These third-party
providers include:

e |T service providers

¢ hotel operators,

e other airlines,

e suppliers of aircraft services,
e aircraft manufacturers,

e tours and activity providers,
¢ third-party agents,

e airport operators, and

e cruise terminals.

The efficiency, timeliness and quality of contract performance by third-party providers are
largely beyond our control. We cannot assure you that the services they provide will be
satisfactory or meet our required quality levels.

The third-party services and facilities we rely on in conducting our business may become
restricted, be temporarily halted, cease permanently or become unavailable on commercially
acceptable terms. For example, a carrier might cease air operations as a result of financial
difficulties or insolvency, technical problems or strikes. If the airframes or engines of aircraft
we receive do not meet expected performance or quality standards, including with respect to
fuel efficiency, safety and reliability, we could face higher financing and operating costs than
planned. For instance, in March 2019, the U.S. FAA and the European Aviation Safety Agency,
or EASA, grounded all Boeing 737 MAX aircraft, resulting in a temporay suspension of
production of new aircrafts by Boeing. In addition to any direct adverse effects such
developments could have on our operations and finances, they could also erode customers’
confidence in our ability to offer reliable services. For example, even after the full return of 737
MAX to service, it remains possible that some potential customers may be unwilling to fly on
the aircraft.

These adverse effects could also occur as a result of the loss or expiration of contracts with
third-party service or facility providers or our inability to negotiate replacement contracts with
other service providers at comparable rates, or to enter into such contracts in any new markets
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we seek to access. Third-party suppliers may attempt to increase the prices they demand for
goods or services. We may be unable to prevent the imposition of higher prices, particularly
where the choice of suppliers of a given good or service, or in a given geographic market, is
limited. When prices increase, we may be unable to pass the price increase on to customers.
In that event, our operating expenses would increase, reducing profitability.

In addition, some of the measures that we have taken to mitigate the effects of the COVID-19
pandemic on our business may harm third party service providers and other business partners.
For example, in one of our earliest countermeasures against the financial effects of the
pandemic, we invoked force majeure clauses in contracts with third-party hoteliers to cancel
capacity or postpone payments. In November 2020, media reported criticism of these
measures by a number of hoteliers, particularly in Greece, who claimed that their loss of
contract revenue from TUI was harming them financially. It is possible that some of these third-
party providers may become insolvent through the direct and indirect effects of the pandemic,
including loss of business from us. It may be difficult or impossible for us to replace those
providers in their specific markets. Our relationship with providers who emerge from the crisis
successfully may be damaged, and we cannot assure you that we will be able to restore them.
As a result, even measures that we take because we believe they are an essential part of our
action plan against the crisis could have an indirect negative effect on our business.

In the past, third-party contractors have attempted to reduce the commissions they pay to us.
When these attempts succeed, they reduce our revenue if we cannot offset the reductions by
increasing sales volume. We cannot assure you that we will be able to do so.

1.1.16. We operate in regulated industries. Regulation may limit our operational flexibility,
while non-compliance with regulations could lead to legal or regulatory sanctions.

The industries in which we operate, including tour operating, airlines, hotels and cruise lines,
are heavily regulated within the countries that we are present in. In addition to the ownership
restrictions affecting our airlines and the limitation of emission of greenhouse gases, regulated
areas include:

e the provision of tourism services and associated consumer protection,

e our airlines’ requirement to hold operating licenses,

¢ compliance with security regulations,

¢ the availability of take-off and landing slots for our airlines,

e air travel passenger rights,

e environmental regulations affecting our airlines, cruise ships and hotels,

e sanctions imposed by national and international authorities, such as the U.S. Treasury
Department’s Office of Foreign Assets Control, or OFAC, with respect to activities or
transactions with certain countries, governments, entities and individuals,

e rules and requirements, and in particular financial undertakings, imposed by the
International Air Transport Association, or IATA, as a prerequisite for selling flight
tickets of airlines that are IATA members, and

¢ the need for permits to build and operate cruise ships, hotels and resorts.

Applicable regulations could be extended to include further environmental, consumer
protection or other areas of regulation. Additionally, our industry may be subject to enhanced
health and safety requirements in the future due to the COVID-19 pandemic. Compliance with
new or revised regulations, or new or changed interpretations or enforcement of existing
regulations may impose significant costs on us and limit the flexibility of our business practices.
Should we fail to comply with certain regulations, a significant part of our business could be
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adversely affected. On the other hand, the various regulatory regimes to which our
international operations subject us may conflict, so that compliance with the regulatory
requirements in one jurisdiction may create regulatory issues in another.

We typically require customers to pre-pay a portion of the price of their holiday at the time they
make their booking, paying the remainder shortly before their departure date. We cannot
assure you that courts or authorities in our source markets will not restrict our ability to charge
prepayments. In addition, in response to events such as the insolvency of Thomas Cook,
regulators may in future require us to segregate prepayments by customers as restricted cash.
Either development would reduce our available cash position. In April 2021, the Civil Aviation
Authority launched a consultation on potential changes to the Air Travel Organiser’s License
(“ATOL”) regime in respect of the use of customer monies for the funding of an ATOL holder's
operations. The options considered include a segregation of funds, meaning that any customer
prepayment would become restricted cash.

In addition, regulatory authorities have relatively broad discretion to grant, renew and revoke
licenses and approvals and to implement regulations. Accordingly, such regulatory authorities
could prevent or temporarily suspend us from carrying on some or all of our activities or
otherwise penalise us if our practices were found not to comply with applicable regulatory or
licensing requirements or any interpretation of such requirements by the regulatory authority.

Uncertainty relating to certain regulatory aspects as a result of Brexit subjects us to
risk.

Under the terms of the EU Withdrawal Agreement, the UK withdrew from membership of the
EU — popularly referred to as “Brexit” — on 31 January 2020 and entered into a transition period
that expired on 31 December 2020. The trade and cooperation agreement between the EU
and the UK provisionally entered into force on 1 January 2021. Brexit has had, and continues
to have, serious and negative consequences on continental Europe. The UK formally ceased
to be an EU member state on 31 January 2020. In Fiscal 2019, for example, the UK's
contribution to our total external revenue of €18.9 billion was, at €6.0 billion, the largest from
any of our single-country geographical markets.

In addition to general macroeconomic risks, Brexit may expose us to severe operational and
regulatory risk. Our primary area of concern is the continuity of our flight operations within the
EU. We may be unable to continue to operate intra-EU flights. See “—European and national
restrictions on airline ownership could result in the loss of the Group’s airline operating and
route licenses, force us to divest our airline businesses or result in other adverse effects”
below.

The uncertainty in 2020 about a final, post-transition period settlement with the EU, including
as to whether the UK and the EU could reach a comprehensive trade agreement and, if so,
what its terms would be, has caused significant disruption of businesses and financial markets.
This uncertainty has damaged the UK and regional economies. Among other things, the
decline of sterling increases the cost to UK residents of vacations in economies that use the
euro, including popular destinations in the Mediterranean. As final regulations of certain areas
are still subject to successful negotiations between the EU and the UK, some uncertainty
remains and there is no guarantee that such uncertainty will again cause disruption of
businesses and financial markets.

Even after the UK and the EU agreed on mutually beneficial arrangements that enable us to
operate our business substantially unchanged, ongoing uncertainty regarding certain areas
and legal matters relating to Brexit is likely to continue exercising an adverse economic and
political influence.

18



1.1.18.

1.1.19.

We may be exposed to risks associated with the limitation of greenhouse gas
emissions and related trading schemes for allowances introduced by regulation or
legislative instruments.

We are subject to various regulatory provisions intended to reduce emissions of greenhouse
gases such as carbon dioxide (“CO."). These provisions are stringent, and we expect that their
stringency will increase over the near to medium term.

Since 2012, emissions from all flights from, to and within the EEA are included in the EU
emissions trading system (“EU ETS”). The EU ETS is a cap and trade system that requires
businesses operating aircraft routes within, to or from the EU to measure their carbon dioxide
emissions and account for those emissions by surrendering credits. Following the end of the
Brexit-related transition period, the UK has introduced its own emissions trading scheme (“UK
ETS”), which applies from 1 January 2021 and is modelled on the EU ETS. The UK ETS
applies to aircraft operators operating above applicable thresholds and covers UK domestic
flights and flights departing from the UK to Gibraltar, the EEA and offshore installations.

In October 2016, the International Civil Aviation Organization (“ICAQ”) adopted the Carbon
Offsetting and Reduction Scheme for International Aviation (“CORSIA”), in order to monitor,
report and offset annual CO; emissions from international civil aviation that exceed 2020
levels. Unlike the EU ETS, which is a “cap and trade” program that sets an upper limit for the
total amount of emissions, CORSIA is an “offsetting scheme” under which total emissions may
increase, but must be compensated by offsets. To compensate for CO, emissions above 2020
levels in international aviation and achieve carbon-neutral growth over time, emitters would
purchase emissions units.

As of the date of this prospectus, the EU imposes a system for monitoring, reporting and
verification (“MRV”) of carbon emissions by ships. The EU’'s MRV system does not currently
use a cap and trade system like that of the EU ETS. It is possible, however, that the EU will
extend the EU ETS, or a similar system, to shipping.

The EU has already announced its intention to gradually reduce the credits available under
the EU ETS. If credits are reduced, operating costs will increase even for airlines that hold
their emissions stable, as the credits threshold will be reached earlier.

Given increasing levels of concern about climate change, greenhouse gas emissions and
environmental matters generally among both governments and the public at large, we expect
that environmental regulations will, as a general trend, increase in stringency. As of the date
of this prospectus, however, we cannot predict how, or how quickly, these regulations may
become stricter. Nor can we predict the precise ways in which new and stricter regulation will
affect our business. Any such regulatory requirements, however, could limit our operational
flexibility, increase our administrative burden and impose new and significant costs.

TUI Group may face environmental risks from both its divested businesses and the
businesses it currently operates.

Environmental, health and safety risks with respect to our current tourism business particularly
arise in connection with our aircraft and cruise shipping operations, but may also occur in
connection with its hotel business.

Divested or abandoned former business fields, such as logistics, trading, energy, mining and
other industrial businesses, involved the use, processing, extraction, storage or transportation
of substances that are harmful to health and the environment or other activities that may
potentially be harmful to health or the environment. As a consequence, we may, under
indemnity agreements or otherwise, be subject to continuing environmental or health and
safety liabilities that arise from these divested or abandoned businesses, many of which are
or were active in the heavy industry sector.
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We may also be liable for clean-up costs of contaminated sites (Sanierung von Altlasten)
which might have been caused by our former industrial operations (for example, by
metallurgical plants) and for potential restoration costs for unstable mine shafts in connection
with our former mining activities.

1.1.20.We are exposed to risks in connection with joint ventures and other associated
companies.

We conduct our business in part through joint ventures and associated companies in which
we hold a non-controlling interest. We use joint ventures especially in our hotel business, the
largest of which in connection with the operation of the Riu branded hotels. On 27 May 2021
TUI entered into a memorandum of understanding in relation to the disposal of its 49% stake
in Riu Hotels S.A. (“Riu Hotels”) to SARANJA S.L. (“Saranja”), which then held the remaining
51% in Riu Hotels S.A. (the “RIU Transaction”). The RIU Transaction closed on 31 July 2021.
Following the Signing of the MoU, the parties agreed that the rights and obligations under the
MoU shall be assigned from Saranja to Riu Hotels, and hence lead to an acquisition of own
shares by Riu Hotels. As a result, Riu Hotels holds 49% of its own shares previously held by
the Company and, as a consequence, RIU group holds 100% of the ownership of 19 hotel
properties which are operated under the RIU Hotels & Resorts brand as well as two more
hotels that are currently under development. SARANJA S.L. is currently the sole shareholder
of Riu Hotels S.A. holding 100% of its shares. However, the core of the long-standing strategic
hotel partnership between Riu and TUI continues to be the 50:50 joint venture RIUSA Il S.A.
(“RIUSA 1I"), a fully-consolidated company through which the Company operates the Riu
branded hotels. RIUSA Il is not impacted by the transaction and will continue to manage and
distribute all Riu branded hotels and resorts worldwide — including the 21 properties that were
transferred to the RIU group in accordance with the terms of the RIU Transaction. Other
significant joint ventures are TUI Cruises and Sunwing Travel Group, a vertically integrated
travel company that encompasses tour operators, an airline and retail travel agencies.

Historically, the dividends we receive from our joint ventures and associated companies have
represented the major portion of their cash contribution to us. The following table shows the
dividend payments received from joint ventures and associated companies in the periods

indicated:
Nine-Month
Period Fiscal
2020 2021 2019 2020
(€ million)
TUICIUISES «.ceniieieeei e -- -- 170.0 --
RIUHOLEIS .. -- -- 34.3 --
SUNWING cetitiieieeeeceeeee e -- -- 3.2 --
(@ 11 1= S 7.0 134 37.1 7.1
TOLAl oo, 7.0 13.4 244.6 7.1

In July 2020, we completed the transfer of our former subsidiary Hapag-Lloyd Cruises to TUI
Cruises. Assuming a post-COVID-19 recovery of the cruise industry, therefore, we expect that
the importance of the TUI Cruises joint venture to the Group’s business and earnings will
increase significantly in future periods, thereby also increasing our exposure to joint venture-
related risks.

The COVID-19 pandemic has had deleterious effects on our material joint ventures similar to
those it has had on the Group directly. The pandemic immediately and significantly reduced
the ability of these joint ventures to generate earnings, part of which they could distribute to
us in the form of dividends. We expect that dividends contributed by joint ventures will remain
reduced to nil or significantly diminished at least over the short to medium term. We cannot
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predict whether or when the negative impact of the pandemic on dividends received from joint
ventures will be reversed.

Sunwing Travel Group (in which TUI holds a 49% economic stake and 25% of the voting rights)
is currently reviewing its strategic options regarding its US and Canadian tour operating as
well as the Canadian airline businesses (together the “Sunwing Strategic Review
Perimeter”). This strategic review may result in a potential closure, refinancing, disposal or
merger transaction of the Sunwing Strategic Review Perimeter. Currently, these
considerations have not yet led to definitive decisions with respect to any of the
aforementioned measures. However, as of the date of this prospectus, it is expected that a
potential decision point on these strategic options may be triggered in October 2021 or later
as part of an operating license review process by a local regulator. Such review process may
lead to a temporary suspension or definitive withdrawal of critical operating licenses of the
Sunwing Strategic Review Perimeter, or may subject the Sunwing Strategic Review Perimeter
to significant penalties or claims, and significantly affect Sunwing Travel Group’s ability to
conduct its US and Canadian tour operating as well as its Canadian airline businesses, which
in turn, may ultimately lead to an insolvency of the Sunwing Strategic Review Perimeter. Any
of these measures or potential outcomes would be expected to only have a moderate net
impact on TUI Group level.

Our ability to fully exploit the strategic potential in markets in which we operate through joint
ventures or associated companies would be impaired if we were unable to agree with joint
venture partners or joint shareholders, some of which are also significant shareholders of the
Company, on strategy and implementation. The interests of our joint venture partners or joint
shareholders could conflict with our interests or the interests of the Company’s shareholders.

In addition, joint venture partners or joint shareholders could under certain conditions
terminate contractual relationships, exercise option rights to acquire or sell interests in our
joint ventures or otherwise influence the day-to-day business of our joint ventures or other
associated companies. For example, the Company entered into a joint venture agreement with
Hotel Obelisco S.A., a company wholly owned by the Riu family and incorporated in Mallorca,
Spain (“Obelisco”) with respect to RIUSA I, a fully-consolidated company through which the
Company operates the RIU branded hotels. The Company granted Obelisco the right to
acquire up to 100% of the Company’s interest in RIUSA Il (the “RIUSA Il Call Acquisition
Right”) if, among other events, any shareholder, or group of shareholders, obtains shares in
the Company which allows such shareholder(s) to control the Company’s General
Shareholders’ Meetings (to be calculated using the average majorities of shareholders in the
Company’s General Shareholders’ Meetings over the last three years) (the “RIUSA Il Change
of Control Event”). If the RIUSA 1l Call Acquisition Right is exercised, the value of the shares
will be determined by an internationally recognized accounting firm. As a result of the low
shareholder attendance at the shareholders’ meeting of the Company held on 25 March 2021,
a RIUSA Il Change of Control Event has been triggered due to Unifirm's 32.00% shareholding
in the Company and, consequently, the RIUSA Il Call Acquisition Right may be executed in
2021, 2022 and 2023. Obelisco has granted a waiver for the execution of the RIUSA Il Call
Acquisition Right in 2021. However, a waiver is still subject to successful negotiations between
the Company and Obelisco for a potential execution of the RIUSA Il Call Acquisition right in
2022 and 2023. There is no assurance that Obelisco will grant such waiver and as a
consequence, we might be obligated to transfer our shareholding in RIUSA 1l to Obelisco,
which would materially adversely affect our earnings, as RIUSA |l recorded a profit of €225.6
million in Fiscal 2019 and we currently hold 50% of the shares of RIUSA II. Moreover, we
could be subjected to fiduciary obligations to joint venture partners or joint shareholders, which
could prevent or impede our ability to unilaterally expand in a business area in which such a
joint venture or associated company operates.
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1.1.21.

1.1.22.

Important joint venture partners or key management personnel of our joint venture partners
(in particular with respect to the hotel business) may also become restricted, temporarily or
permanently unavailable or may permanently cease to operate (for example, as a result of
financial difficulties, technical problems, strikes or personal incidents).

We cannot assure you that the compliance policies, procedures and programs we have
established to ensure ethical and compliant joint venture business operations will successfully
prevent our joint ventures from violating applicable laws or regulations. If such violations occur,
we could be required to restructure or terminate them and our reputation could suffer.

See also “1.2.—Risks relating to our financial profile—In connection with the COVID-19 crisis,
we have received state aid in the form of the KfW Facility and the 2020 Bonds with Warrants.
The terms of the documentation relating to the KfW Facility (included in the Syndicated
Facilities Agreement) and the 2020 Bonds with Warrants (and the framework agreement (the
Existing Framework Agreement) entered into in relation with the 2020 Bonds with Warrants)
as well as the instruments comprising the Stabilisation Package place significant restrictions
on us. The terms of the WSF Term Sheet relating to the Silent Participations place, and the
final agreement relating to the Silent Participations will place, further significant restrictions on
us. Any additional government disaster relief assistance related to COVID-19 could impose
further significant limitations on our corporate activities and may not be on terms favourable
to us.”

We face risks associated with the restructuring of our business and ongoing
obligations and liabilities in respect of divestments.

In the course of the restructuring of our tourism activities, we have made a number of
significant disposals, most recently the disposal of Hapag-Lloyd Cruises at the beginning of
the fourth quarter of Fiscal 2020 and the disposal of Riu Hotels which closed on 31 July 2021.
As a result of these disposals, we have certain continuing obligations, liabilities and
indemnities, in particular tax indemnities.

Furthermore, we have contingent liabilities resulting from guarantees of financial and non-
financial obligations of companies that we have since divested and guarantees issued with
respect to joint venture companies’ external financial obligations. These contingent liabilities
amounted to €142.5 million as of 30 June 2021. We may assume similar guarantees in relation
to businesses that we divest in the future. The invocation of any of these obligations as well
as claims that may arise in connection with such disposals, and any disposals which may be
effected in the future, could require us to make substantial payments, reducing our liquidity.

In addition, future restructuring measures could be hindered if we do not find buyers at all or
in time or achieve sufficient value.

Our success depends on our ability to retain key management and other key personnel.

The performance and results of our business depend upon the efforts and capabilities of the
senior management team and other key personnel (including joint venture and other
cooperation partners). Our success also depends on the ability to attract and retain a highly-
skilled workforce. In particular, our strategic plans call for a significant increase in the
digitalisation of our business. Competition for the expert IT personnel we will need to
successfully implement this strategy is intense. Even if we successfully execute our
digitalisation strategy, we will need to retrain and upskill our staff to use our new systems. We
cannot assure you that we will be able to attract and retain the specialist personnel we need
or to successfully retool our worldwide staff. Furthermore, we are subject to remuneration
restrictions for the members of the Executive Board and management personnel of certain
subsidiaries of the Group imposed by the stabilisation package signed on 4 January 2021,
intended to enable the Company to improve its liquidity position, repay indebtedness and meet
its general capital requirements (the “Stabilisation Package”). As competition for such
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1.1.23.

1.1.24.

personnel is intense, we face the risk that members of the Executive Board and management
personnel of certain subsidiaries of the Group may depart from TUI as a result of such
restrictions. In addition, it has been agreed with Mr. Joussen and Mr. Burling that as of 1 June
2022 they may unilaterally resign from their roles as members of the Executive Board with
three months’ notice with effect as of 30 September 2022, which could lead to considerable
expertise and process knowledge being lost by us or access thereto being gained by our
competitors. There can be no assurance that we are able to attract and recruit adequate
replacements with the appropriate qualifications, in particular due to the aforementioned
remuneration restrictions which may result in our inability to pay competitive remunerations.

Labour disturbances could disrupt our business.

With 46,518 employees around the world as of 30 June 2021, our relationships with
employees, European and local works councils, trade unions and other employee
representatives are important to our business. We cannot assure you that the good
relationships we believe we have established with employees and their unions will continue to
be amicable or that we will not be affected by strikes, work stoppages, sick-outs, unionisation
efforts, or other types of conflict with labour unions or employees. We have in the past been
affected by such industrial actions, in particular by a sick-out of TUIfly pilots in 2016.

Our operations also depend on workers employed by third parties. Industrial action or other
labour unrest with respect to outside labour providers, such as the October 2018 strike be
ground staff at Brussels International Airport, could prevent us from carrying out our operations
according to our plans or needs.

Processing, storage, use and disclosure of personal data could give rise to liabilities.

In processing traveller transactions, we and certain of our third-party service providers collect,
process, transmit and store large volumes of personal data.

Most of the data processed by the Group relates to individual customers and can include data
categories such as names and home addresses of customers, credit card information, bank
account data, and information contained in passports and other personal identification
documents. Breaches of our security could therefore result in the accidental or unlawful
destruction, loss, alteration, unauthorised disclosure of, or access to, this personal data
transmitted, stored or otherwise processed by the Group.

The Group is subject to a number of laws and regulations relating to privacy and data
protection, including the General Data Protection Regulation (Regulation (EU) 2016/679) (the
‘EU GDPR”), and the EU GDPR as retained into UK domestic law following the UK'’s
withdrawal from the EU on 31 December 2020 (the “UK GDPR”). Regulators can impose
significant monetary fines for violations of the EU GDPR and UK GDPR (and other data
protection laws applicable to the Group), including in the event of a personal data breach. For
example, non-compliance with the EU GDPR or UK GDPR may result in monetary penalties
of up to 4 per cent of the Group’s worldwide turnover in the preceding financial year.

In the event of regulatory action against a Group company following a violation of data
protection law or regulation, the size of potential fines (such as in the event of personal data
breach) and the Group’s cost of providing its products and services, could result in changes
to its business practices, and could prevent the Group from offering certain services in
jurisdictions in which it operates. Although the Group has implemented contracts, policies and
procedures designed to ensure compliance with applicable laws and regulations, there can be
no assurance that its employees, contractors, partners, service providers or agents will not
violate such laws and regulations or the Group’s contracts, policies and procedures.
Additionally, public perception and standards related to data protection can shift rapidly in
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ways that may affect the Group’s reputation, or which may influence legislators and regulators
to enact regulations and laws that may limit the Group’s ability to provide certain services.

We could also be adversely affected if expanded domestic or international legislation or
regulations require changes in our business practices, or if governing jurisdictions interpret or
implement applicable data protection laws or regulations in ways that negatively affect our
business. This risk could be increased if regulatory initiatives or requirements in the various
jurisdictions where we operate result in conflicting legal requirements with respect to the
processing of personal data. This is particularly true in jurisdictions where privacy laws or
regulators take a broader view of how personal data is defined, or — in case of the EU — where
member state regulators have different interpretations of EU GDPR or take different
approaches to enforcement and the exercise of rights under EU GDPR, therefore subjecting
the processing of such data to restrictions that may be obstructive to the Group’s operations
and the operations of its customers, partners and data providers.

1.1.25. Transferring personal data internationally could give rise to liabilities.

The Group is also subject to restrictions under data protection law in relation to the
international transfer of personal data. For example, in order to transfer data outside of the
EEA or UK to a non-adequate country, data protection law (including the EU GDPR or UK
GDPR, as applicable) requires the relevant Group company (exporting data) to enter into an
appropriate transfer mechanism with the relevant data importer. In the event a regulator or
court imposes additional restrictions on such transfers, there may be operational interruption
in the performance of services for customers and the internal processing of employee
information by the Group, as well as increased regulatory liabilities.

For example, the decision by the Court of Justice of the European Union in Data Protection
Commissioner v Facebook Ireland and Maximillian Schrems (Case C-311/18) in July 2020
(“Schrems 1I”) invalidated the EU-US Privacy Shield, which previously facilitated certain EU-
US and UK-US data transfers. Schrems Il also made data transfers under standard contractual
clauses (“SCCs”) — the most commonly used mechanism for data transfers under EU GDPR
and UK GDPR — more onerous for data exporters and importers. This is particularly the case
for data transfers from the EU or UK to countries where the national laws provide for mass
surveillance powers and insufficient judicial redress for individuals from the EU or UK. As a
concurrent compliance measure, the Group is monitoring developments and guidance
published by the European Commission and European Data Protection Board (‘EDPB”), as
well as assessing data transfers from the UK or EU to non-adequate jurisdictions on a case-
by-case basis to consider whether additional safeguards are required (to supplement the
existing SCCs) to ensure the transferred data is afforded a level of protection essentially
equivalent to that guaranteed within the EU and UK.

The situation in relation to international data transfers from the EEA and UK continues to
evolve and there is significant uncertainty as to how organisations can rely on SCCs and other
transfer mechanisms to transfer data outside the UK and EEA to non-adequate jurisdictions.
In June 2021, the EDPB published guidance on international transfers of personal data, and
the European Commission published new SCCs which came into effect on 27 June 2021. Any
organisations using SCCs for data transfers from the EEA, which we assume includes the
Group, must use the new SCCs in any new agreements concluded from 27 September 2021.
Organisations have an 18 month grace period from 27 June 2021 to remediate existing
contracts by implementing the new SCCs (unless the processing of personal data has
changed, in which case the agreement should be updated upon the change in processing).
The implementation of new SCCs and compliance with new guidance on international
transfers may result in additional expense and increased compliance risk.
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1.1.26.

Further, as the formal transition period following Brexit has ended (on 31 December 2020),
UK data privacy regulation may diverge from EU laws in relation to the processing of personal
data — though the EU GDPR and other EU privacy legislation in force in the UK (at 31
December 2020) has been retained substantively into UK law. To the extent UK data
protection laws diverge from EU laws in the future, we may need to implement additional
procedures and processes to comply with data privacy laws in the UK and/or EU, including to
facilitate data transfers from the EU to the UK. The European Commission adopted an
adequacy decision in respect of the UK on 28 June 2021, which permits the transfer of
personal data from the European Union to the United Kingdom without further specific
safeguards in place. This decision was granted in accordance with the procedure set out in
the EU GDPR, on the basis that the UK offers an adequate level of protection for personal
data, and runs in its current form for four years.

The UK government indicated in September 2021 an intention to reform UK data protection
laws and has initiated a formal consultation process. Any changes to the UK data protection
regime imposed by such reform may represent a divergence from the level of protection
offered by the EU GDPR and would therefore risk the withdrawal of the adequacy decision
granted by the European Commission in June 2021, as the UK may no longer be considered
by the European Commission to offer sufficient protection for personal data for this to remain
in place. If the adequacy decision were to be withdrawn as a consequence of any reform of
UK data protection laws, the UK would become a third country for the purposes of EU data
protection law and the Group may need to implement changes to our contractual, technical
and operational procedures in order to carry out compliant data flows between the EU and UK.
The Group has already prepared SCCs to facilitate EU-UK data transfers in the event the
European Commission revokes the formal adequacy decision for the UK.

We are exposed to risks associated with payment fraud and online commerce security.

Secure internet transmission of confidential information is essential in maintaining customer
and supplier confidence in our online platforms and distribution channels. Security breaches,
whether instigated on our system or third-party internet-based systems, could significantly
harm our business.

Individuals or groups may attempt to disrupt the availability, confidentiality, integrity and
resilience of our IT systems. If they succeed, they could disrupt key operations, such as our
booking systems, make it difficult to recover critical services, damage assets and compromise
the integrity and security of both corporate and customer data. This could result in loss of trust
from our customers, employees and other stakeholders, reputational damage, legal or
regulatory proceedings and direct or indirect financial loss.

In particular, any disruption to or unavailability of our systems as a result of a cybersecurity
incident could remove or severely curtail our ability to book vacations, hotel rooms, flights or
cruises for our customers and could result in significant reputational damage to the TUI Group
and our brands.

The cybersecurity threat continues to evolve globally in sophistication and potential
significance, particularly in light of our growing digital footprint. We believe that the
cybersecurity threat is likely to be heightened in the period while the COVID-19 pandemic
persists.

Many of our commercial partners, including credit card companies, impose data security
standards that we must meet. Historically, we have incurred substantial expense to protect
against and remedy security breaches and their consequences. As a general tendency, our
commercial partners are making their standards more stringent, and costs for implementation
and compliance are increasing. Our efforts to meet these new and revised standards are likely
to increase our costs, and we cannot assure you that we will succeed in meeting them.
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1.1.27.

Furthermore, we cannot assure you that our security measures will prevent security breaches.
A party that is able to circumvent our security systems could misappropriate proprietary
information or cause significant interruptions in our operations. Security breaches could also
expose us to a risk of loss or litigation and possible liability. This could damage our reputation,
causing customers and potential customers to lose confidence in our security and reducing
their willingness to use our websites, resulting in reduced demand for our products and
services.

We may be held liable for accepting fraudulent credit or debit cards or cheques as payment
for transactions and are subject to other payment disputes with our customers for such sales.
Risk of payment fraud may increase in the future, in particular as a result of increasing volumes
of online payments. We may be unable to prevent or mitigate these risks.

If we are unable to prevent the use of fraudulent credit or debit cards or cheques, we could be
liable to suppliers. Our revenue from such sales could also be subject to automatic charge
backs related to fraudulent transactions from credit or debit card processing companies or
demands from the relevant banks.

We are exposed to risk relating to sureties for potential financial obligations and to
insurance. We may not be fully protected against damage, losses and certain liabilities
under our insurance coverage, and our insurance premiums may increase.

We are obligated by various regulators, such as the UK Civil Aviation Authority, to provide
security for certain potential financial obligations. Historically, we have covered these
obligations both through corporate guarantees and through travel bonds and similar
instruments provided by commercial banks and insurers. As a result of the effects of the
COVID-19 pandemic, our credit ratings have declined. Surety providers may, therefore,
impose more onerous conditions on the sureties they provide for us. Certain banks and surety
providers have terminated or declined to renew existing travel bonds for the next season. If
we are unable to provide security though sureties or corporate guarantees, we would need to
post cash collateral to cover these obligations, reducing our cash position and increasing our
need for liquidity.

Our decreased ratings may also make trade insurers unwilling to cover our trade payables. If
we cannot obtain adequate trade insurance, our suppliers may be unwilling to sell to us on
standard trade terms, such a 30- or 60-day payment cycle, instead demanding cash payment
in advance.

More generally, we maintain insurance policies intended to protect us from losses arising from
a variety of causes, including:

¢ loss of or damages to our assets e.g. caused by fire or natural catastrophes,
e claims for bodily injury and property damage caused by legal liability,

¢ health and accident of our employees,

e fire, collision, and liability arising out of the operation of our cruise ships,

o loss of, or damage to, and liabilities arising out of operating our aircrafts, and

e war, terrorist attacks, piracy, and political instability may be insured to a certain extend
as well.

We cannot be certain that our current insurance policies are sufficient to cover all losses and
damages that may be suffered from these types of events. Furthermore, we have no
assurance that we will be able to renew or expand our current insurance policies on
commercially reasonable terms.
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1.1.28.Our legal relationships with customers are generally based on standard contracts and

forms; any errors in the documentation could therefore affect a large number of
customer relationships.

We maintain contractual relationships with a multitude of customers. The administration of
these relationships requires the use of general terms and conditions as well as various
standard contracts and forms with a large number of individual customers. As a result,
ambiguities or errors in the formulation or application thereof may present a significant risk
due to the large number of such documents executed. In light of circumstances that are
constantly changing due to new laws and judicial decisions, as well as the increasing influence
of European law on national law, it is possible that not all of our general terms and conditions,
standard contracts and forms will comply at all times with currently applicable legislation in the
EU or in other countries. Should problems of application or errors occur, or should individual
provisions or entire contracts or agreements become or be held invalid, then, because of our
use of standardised contracts and forms, this could affect numerous customer relationships
and lead to significant adverse consequences.

1.1.29. We may not achieve our sustainable development targets.

1.2.
1.2.1.

We aim to reduce the environmental impact of our holidays. We may be unsuccessful in driving
forecast environmental improvements across our operations. We may also be unable to
influence destinations to manage tourism more sustainably, and our suppliers may fail to
uphold sustainability standards. Any of these developments could result in a decline in
stakeholder confidence, reputational damage, reduction in demand for our products and
services and loss of competitive advantage. Furthermore, if we fall short of achieving our
sustainable development targets and at the same time the objectives of the Paris Agreement
are not met, sustained and long-term damage to certain of our current and future destinations
could result.

Risks related to our financial profile

Our substantial leverage and debt service obligations could materially adversely affect
our business, financial condition or results of operations.

We are highly leveraged and have significant debt service obligations. We expect that our
substantial leverage will continue for the foreseeable future. Our strategy to improve our
financial risk profile, in particular by reducing indebtedness, may be unsuccessful.

As at 30 June 2021, on an IFRS 16 basis, our total debt (defined as the sum of current and
non-current financial liabilities and current and non-current lease liabilities) was €7,866.7
million and our net debt (which we defined as of that date as financial liabilities and lease
liabilities less cash and cash equivalents and current short-term interest-bearing investments)
was €6,348.7 million.

On 15 September 2014, the Company, as borrower, entered into a syndicated credit facilities
agreement with, among others, the financial institutions named therein as original lenders and
UniCredit Bank AG (previously UniCredit Luxembourg S.A.) as facility agent (as amended on
26 September 2014, 17 December 2015 and 20 July 2017, and as amended and restated on
8 April 2020, 13 August 2020 and 27 July 2021, the “Syndicated Facilities Agreement”).
Prior to 8 April 2020, the Syndicated Facilities Agreement consisted of:

o a€1,535,000,000 revolving credit facility for cash drawings made available by twenty
commercial banks (the “Cash Facility”); and

. a€215,000,000 letter of credit facility for issuing bonds, bank guarantees and letters
of credit provided by commercial banks (the “Bonding Facility”).
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As part of our response to the effects of the COVID-19 pandemic on our business, we
subsequently included an additional revolving credit facility for cash drawings under our
Syndicated Facilities Agreement. In particular, in April 2020, KfW, as state lender, provided a
revolving credit facility (the “KfW Facility”, together with the Cash Facility and the Bond
Facility, the “Syndicated Facilities”) in an initial amount of €1,800,000,000 under the
Syndicated Facilities Agreement and subsequently increased the KfW Facility by
€1,050,000,000 (the “KfW Increase Amount”) in August 2020 to a size of €2,850,000,000.
The KfW Facility was provided under the KfW programme 855 — Direct Participation in
Syndicated Financings (Direktbeteiligung fir Konsortialfinanzierung) (the “KfwW Programme”)
which forms part of a state aid programme set up in reaction to the COVID-19 pandemic.

Furthermore, we are subject to the risk that, over the longer term, we may be unable to
generate sufficient cash flow to make scheduled payments on debt or may be unable to obtain
sufficient funding to satisfy obligations to service or refinance the Group’s debt.

The final maturity of the Syndicated Facilities was extended from 20 July 2022 to 19 July 2024.
In each case, the availability period ends one month prior to that date.

Furthermore, the Company issued Schuldschein loans in the form of German-law promissory
notes on 27 June 2018 in a total nominal amount of €425,000,000 with tenors of 5, 7 and 10
years and a blended interest rate of about 1.7% p.a. (the “2018 Schuldschein”).

On 1 October 2020, the Company issued bonds with warrants to the German Economic
Stabilisation Fund (Wirtschaftsstabilisierungsfonds; the “WSF”) in the principal amount of €150
million (the “2020 Bonds with Warrants”). In accordance with their terms, the warrants (the
“2020 Warrants”) have subsequently been detached from the bonds (the “2020 Bonds”) and
are, therefore, separate instruments. The 2020 Bonds bear interest at an annual rate of 9.5%
and have an initial term of six years. Issuance of the 2020 Bonds with Warrants was a further
condition precedent to the utilisation of the KfW Increase Amount.

On 4 January 2021, the Company issued silent participations (stille Beteiligungen) in an
aggregate amount of €1,091 million (the “Silent Participations”) to the German Economic
Stabilisation Fund (Wirtschaftsstabilisierungsfonds; the “WSF”). Moreover, on 4 January 2021,
the Company entered into a €200 million revolving credit facility agreement with Kfw, the
German development bank, and six commercial banks (as amended and restated on 27 July
2021, the “New Loan Facility”, and, together with the KfW Facility and the Cash Facility, the
“‘Revolving Credit Facilities”). A portion of the New Loan Facility in an amount of €30 million
was cancelled as of 30 September 2021 in accordance with the terms of the New Loan Facility
Agreement (as defined below).

On 16 April 2021, the Company issued €400 million senior unsecured convertible bonds due
2028 convertible into ordinary registered shares of the Company. On 6 July 2021, the
Company increased the aforementioned convertible bonds by issuing further senior
unsecured bonds convertible into ordinary registered shares of the Company due 2028 in an
aggregate principal amount of €189.6 million which were consolidated and form a single issue
(Gesamtemission) with the €400 million convertible bonds issued on 16 April 2021 (together
the "2021 Convertible Bonds").

The Syndicated Facilities Agreement and the 2018 Schuldschein are guaranteed by certain
subsidiaries of the Company.

Our substantial current level of indebtedness presents the risk that we might not generate
sufficient cash to service our indebtedness. A failure to make scheduled payments or
otherwise satisfy our obligations under financing arrangements could result in indebtedness
of the Group being accelerated.
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Our leveraged capital structure could also limit our ability to finance acquisitions, projects,
operations and future business opportunities. In particular, our leverage could:

e make it more difficult for us to satisfy our debt obligations (including under the
Syndicated Facilities Agreement, the New Loan Facility, the 2018 Schuldschein, the
2020 Bonds and the 2021 Convertible Bonds);

e increase our vulnerability to a downturn in the Group’s business or economic and
industry conditions;

e limit our ability to obtain additional financing to fund future operations, capital
expenditures, business opportunities, acquisitions and other general corporate
purposes and increasing the cost of any future borrowings;

e require us to dedicate a substantial portion of our cash flows from operations to the
payment of principal of, and interest on, our indebtedness, which means that these
cash flows will not be available to fund our operations, capital expenditures,
acquisitions or other corporate purposes;

e limit our flexibility in planning for, or reacting to, changes in our business, the
competitive environment and our industry; and

e place us at a competitive disadvantage compared to competitors that are not as highly
leveraged.

1.2.2. Although the Group, taking into account the net proceeds from the Offering, has
sufficient working capital for its present requirements, that is, for at least twelve months
following the date of this prospectus, the Company’s potential inability to comply with
the financial covenants under the Syndicated Facilities Agreement could result in a
working capital shortfall after such twelve-month period, in November 2022.

In the opinion of the Company, taking into account the net proceeds from the Offering, the
Group’s working capital is sufficient to meet its present requirements, that is, for at least twelve
months from the date of this prospectus. However, under a reasonable worst case scenario,
in the absence of an extension of the Syndicated Facilities Covenant Holiday or a default
waiver, the Company will be unable to comply with one or potentially both of the financial
covenants under the Syndicated Facilities Agreement described below after such twelve-
month period, when compliance with these covenants is tested as at 30 September 2022,
resulting in a working capital shortfall of up to approximately €3.9 billion in November 2022,
which, however, does not affect the statement on working capital set out above.

Under the Syndicated Facilities Agreement, the Company is obligated to maintain a maximum
ratio of net borrowings to EBITDA as at 31 March and 30 September of each year and a
minimum ratio of EBITDAR to net fixed charges for the test period ending on 31 March and
30 September of each year. The terms of the Syndicated Facilities Agreement provide for a
Syndicated Facilities Covenant Holiday lasting through and including 31 March 2022. Under
the terms of the Syndicated Facilities Covenant Holiday, the Company is not required to test
compliance with the above financial covenants under the Syndicated Facilities Agreement in
respect of that period.

If the Company’s lenders do not agree to extend the Syndicated Facilities Covenant Holiday,
or otherwise provide a default waiver in respect of the two financial covenants above, the
Company will be required to next test for compliance as at 30 September 2022. The Company
will then be obligated to deliver a compliance certificate confirming its compliance, or failure
to comply, with the financial covenants for Fiscal 2022 within 120 days of the end of that fiscal
year. If the Company were not in compliance with one or both of these financial covenants as
of 30 September 2022, an event of default would occur under the Syndicated Facilities
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Agreement as at the date of delivery of the compliance certificate to the lenders. As the
financial covenants are to be calculated based on the relevant line items in the yearly or half-
yearly (as applicable) consolidated financial statements of the Company, it will only be
possible to determine whether or not an event of default has occurred at such point in time
when the consolidated financial statements of the Company for Fiscal 2022 are finalised,
which could be as early as November 2022.

As a result of the event of default that would be triggered by the breach of one or both of the
above financial covenants, the lenders under the Syndicated Facilities Agreement will have
the right (to be determined by the required majority of lenders under the Syndicated Facilities
Agreement, and subject to prior consent from the state lenders (as such term is defined in the
Syndicated Facilities Agreement, i.e., currently, the KfW)) to accelerate all or part of their
respective commitments. Such an acceleration, on the basis that it would relate to
commitments under the Syndicated Facilities Agreement in excess of €50 million, would also
render all or part of the amounts outstanding under the 2021 Convertible Bonds and the 2018
Schuldschein subject to cross-acceleration, as a result of which they would become
immediately due and payable.

Unless the Company is able to secure sufficient alternative funding (if any such alternative
funding were available to the Company on terms favourable to it, or at all), it will not be able
to repay all or part of the amounts outstanding under the Syndicated Facilities Agreement, the
2021 Convertible Bonds and the 2018 Schuldschein when these are accelerated, as described
above.

There can be no assurance that the Company’s lenders will agree to an extension of the
Syndicated Facilities Covenant Holiday, or a waiver of the default that will be triggered by the
breach of one or both of the financial covenants described above, and, if they do not, that
alternative funding options would be available to the Company or would be capable of
implementation. If the Company is unsuccessful in taking steps to rectify its working capital
shortfall in these circumstances, then it could become insolvent by November 2022. The
Executive Board (Vorstand) would be required to file for insolvency of the Company and the
measures to follow (including the potential liquidation of the Company) would depend on the
insolvency court’s decision. This could result in shareholders losing part or all of their
investment in the Company. Even if the Company were able to avoid insolvency, the actions
it would be required to take to rectify its working capital shortfall if an extension of the
Syndicated Facilities Covenant Holiday or a waiver of the default under the above financial
covenants is not granted, could have a material adverse effect on the Group’s business,
including reduction of credit ratings, withdrawal of previously available credit or payment
terms, and, more generally, difficulty in implementing the Group’s strategy for recovery from
the effects of the COVID-19 pandemic as well as strategies for the resumed post-pandemic
development of the Group’s business.

We may be unable to generate sufficient cash to service our indebtedness, including
due to factors outside our control, and may be forced to take other actions to satisfy
our obligations under our financing arrangements, which may not be successful. The
COVID-19 pandemic has significantly increased this risk, and the resulting credit rating
downgrades may make it costlier or more difficult for us to obtain additional financing.

We are highly leveraged and have significant debt service obligations. Our ability to make
payments on or to refinance our debt obligations, including under the Syndicated Facilities
Agreement, the New Loan Facility, the 2018 Schuldschein, the 2020 Bonds and the 2021
Convertible Bonds, will depend on our future operating performance and ability to generate
sufficient cash. See also “1.2.1.—Risks related to our financial profile—Our substantial
leverage and debt service obligations could materially adversely affect our business, financial
condition or results of operations”.
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The effects of the COVID-19 pandemic through the date of this prospectus have significantly
reduced our ability to generate cash, exacerbating the risk that the cash we do generate will
be insufficient to service our indebtedness. Furthermore, changes in customer behaviour
driven by the COVID-19 pandemic, such as the trend for customers to book their holidays with
less lead time, also has made it more difficult for us to anticipate the amount of cash we would
have available to service our indebtedness. As a consequence of the effects of the pandemic
on our revenue and liquidity, our credit ratings have been downgraded. Moody’s reduced our
long-term rating from B2 to Caal in May 2020. In June 2020, Standard & Poor’s reduced our
long-term rating from B- to CCC+ with a negative outlook. In January 2021, the rating agencies
confirmed the Caal and CCC+ rating, respectively, but changed the outlook to stable. The
ratings assigned are categorized as “non-investment grade”.

As long as our ratings remain at this level, we expect that it will be more difficult, or even
impossible, for us to obtain additional needed financing as certain institutional investors such
as pension funds are required by law or by their own operating procedures to purchase only
securities of companies that have a certain minimum rating, i.e. are of investment grade. If we
are able to obtain such financing, it is likely that we will need to pay higher rates of interest
than would have been the case under our earlier, higher ratings. Furthermore, the covenants
and other conditions attached to such financing may be more onerous. We cannot predict
whether, when or to what extent we will be able to reverse the impacts of the pandemic on our
ability to generate cash or to achieve a ratings upgrade.

If our future cash flows from operations and other capital resources are insufficient to pay our
obligations as they mature or to fund our liquidity needs, we may be forced to:

e reduce or delay our business activities or capital expenditures;

e sell assets;

e raise additional debt or equity financing in amounts that could be substantial; or
e restructure or refinance all or a portion of our debt on or before maturity.

We cannot assure you that we would be able to accomplish any of these alternatives on a
timely basis or on satisfactory terms, if at all, or that those actions would yield sufficient funds
to satisfy our obligations under the Group’s indebtedness.

In particular, our ability to to make payments on, restructure or refinance our debt will depend
in part on our financial condition at such time as well as on many factors outside of our control,
including then-prevailing conditions in the international credit and capital markets and on
general economic, financial, competitive, market, legislative, regulatory and other factors. In
addition, the ongoing trend towards passengers booking vacations on shorter notice can make
it more difficult for us as a general matter to predict future cash flows. Any refinancing of our
debt could be at higher interest rates than our current debt and may require us to comply with
more onerous covenants, which could further restrict our business operations, or might not be
available at all. The terms of existing or future debt instruments may restrict us from adopting
some of these alternatives. In addition, any failure to make payments of interest or principal
on our outstanding indebtedness on a timely basis would likely result in a reduction of our
credit ratings, which could harm our ability to incur additional indebtedness.

In the absence of operating results and resources sufficient to service our indebtedness, the
Group could face substantial liquidity problems and might be required to dispose of material
assets or operations to meet debt service and other obligations. The terms of our Syndicated
Facilities Agreement restrict our ability to transfer or sell assets and the use of proceeds from
any such disposition. We may not be able to consummate certain dispositions or to obtain the
funds that we could have realized from the proceeds of such dispositions, and any proceeds
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1.2.5.

we realize from asset dispositions may not be adequate to meet our debt service obligations
then due.

If we execute a further capital increase to generate additional working capital, the value
of your shares could be diluted. We cannot assure you that we would be able to execute
a future capital increase on its intended time line, or at all.

To improve our financial risk profile relating to our high leverage, we may contemplate an
additional capital increase during Fiscal 2022 or thereafter. A successful capital increase could
dilute the value of the holdings of existing shareholders. A number of factors could also make
it difficult or impossible for us to execute a further capital increase, or could delay our ability to
consummate the transaction.

If we were to seek to implement a capital increase in excess of our authorized capital at the
time, we would need to obtain a resolution of the general shareholders’ meeting increasing
our authorized capital or directly resolving upon a capital increase. We cannot assure you that
a sufficient percentage of our shareholders would approve this resolution. Assuming that the
capital increase was implemented and that we sell 523,520,778 New Shares in the Offering,
we would be able to issue a maximum of 3,418,585 further shares under our existing
authorized capital.

In connection with the COVID-19 crisis, we have received state aid in the form of the
KfW Facility, the 2020 Bonds with Warrants and the instruments comprising the
Stabilisation Package. The terms of the documentation relating to the KfW Facility
(included in the Syndicated Facilities Agreement) and the 2020 Bonds with Warrants
(and the framework agreement (the Existing Framework Agreement) entered into in
relation with the 2020 Bonds with Warrants) as well as the instruments comprising the
Stabilisation Package including the terms of the Silent Participations place significant
restrictions on us. Any additional government disaster relief assistance related to
COVID-19 could impose further significant limitations on our corporate activities and
may not be on terms favourable to us.

As part of our response to the effects of the COVID-19 pandemic on our business, and in
particular the immediate and severe effect the pandemic had on our operating cash flow and
liquidity, in April 2020 KfW provided the KfW Facility in the initial amount of €1.8 billion as an
additional revolving credit facility under our Syndicated Facilities Agreement. Subsequently,
in August 2020, KfW agreed to increase the KfW Facility by the KfW Increase Amount of €1.05
billion to a total amount of €2.85 billion.

Any drawdown of the KfW Increase Amount was, among other conditions precedent, subject
to conditions precedent that we issue the 2020 Bonds with Warrants, obtain an amendment
of our 2.125% notes initially due 26 October 2021, which as of the date of this prospectus,
have been repaid in full, and remove a covenant limiting the incurrence of additional
indebtedness.

On 1 October 2020, the Company issued the 2020 Bonds with Warrants to the WSF in the
principal amount of €150 million. The 2020 Warrants were subsequently detached from the
2020 Bonds.

Until the WSF has sold all 2020 Bonds to a third party or TUI has satisfied all payment
obligations in respect of the 2020 Bonds (or a combination of these two options has occurred
in respect of the 2020 Bonds), the terms of the Existing Framework Agreement, among other
things:

o forbid us to make dividend payments or (subject to certain exceptions) make other
payments to related parties or buy back shares;
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e restrict the way we conduct our business;

e restrict our ability to purchase or make investments in other companies or expand our
business;

e limit the way we may remunerate board members.

Under the terms of the Syndicated Facilities Agreement, dividend payments or the adoption
of certain share buy-back related resolutions would result in a full cancellation of the KfW
Facility and an obligation to repay all amounts outstanding under the KfW Facility.

On 5 January 2021, the Company issued the Silent Participations, comprising a €420 million
silent participation with rights of conversion into shares of the Company (the “Convertible
Silent Participation”) and a €671 million silent participation with no conversion rights (the
“‘Non-Convertible Silent Participation”) to the WSF. The Silent Participations rank junior to
all unsubordinated debt instruments and other unsubordinated obligations of the Company but
senior to its equity on a liquidation.

The Convertible Silent Participation has been issued in a single tranche with a nominal amount
of €420 million and carries the right of the WSF (or its legal successor, e.g., after an
assignment) to convert the instrument into shares at €1.00 per share, but only exercisable to
the extent that the conversion does not result in a participation of the WSF in the share capital
of the Company of more than 25% plus 1 share. The conversion option is exercisable by the
WSF (or a successor) at any time. See also “1.3.8.—Risks related to the shares and the
admission to trading—The WSF has the option to convert the Convertible Silent Participation
and the 2020 Warrant into shares of the Company”.

The Non-Convertible Silent Participation has been issued in three tranches for an aggregate
total nominal amount of up to €671 million upon the Company’s request and is not convertible
into shares.

The terms of the Stabilisation Package impose further restrictions on the Company, including
the following:

e the requirement to obtain the WSF’s consent in relation to certain material corporate
actions in respect of the Company, including utilising authorised capital, creating
authorised and contingent capital, capital increases, capital reductions, issuance of
convertible instruments (such measures may be subject to the right of the WSF to
participate in such capital measures by way of contributing (as contribution in kind) the
Non-Convertible Silent Participation as dilution protection for the WSF), undertaking
significant M&A activity or committing to or repaying significant financing arrangements
(including debt financing and hybrid financing);

¢ the requirement that the Executive Board (Vorstand) and the Supervisory Board
(Aufsichtsrat) will, to the extent legally permissible, endeavour to procure that two
persons nominated by the WSF are appointed to the Supervisory Board, one of whom
(provided such person has the requisite professional qualifications) shall also join the
audit committee of the Company, and that the Company will further endeavour to
procure, to the extent legally permissible, that an observer from the WSF has the right
to attend the meetings of the Supervisory Board;

e the prohibition to make dividend payments, repurchase shares, grant other equity
instruments, pay coupons or make other profit distributions other than to the WSF and
if not otherwise mandatorily obligated;

e limitations regarding the remuneration of board members, which include the prohibition
of any bonus payments granted to board members and the requirement that, unless at
least 75% of the Silent Participations have been sold or repaid, no board member of

33



1.2.6.

the Company or of a material subsidiary having a basic salary which exceeds the basic
salary the respective board member was entitled to on 31 December 2019;

e to the extent legally permissible, certain limitations on the ability of certain Group
companies to distribute dividends, unless (directly or indirectly) wholly owned by the
Company; and

¢ the requirement to present a strategy for terminating the elements of the Stabilisation
Package granted by the WSF or the KfW, including a repayment plan twelve months
after the Stabilisation Package, and, subsequently, to annually report on such
termination strategy and on progress achieved;

in each case and unless otherwise noted, for so long as any part of the Silent Participations
remain in issue and held by the WSF and the WSF holds shares in the Company following
conversion of the Convertible Silent Participation and/or the 2020 Warrants (or from the
participation in any capital increase). The Silent Participations cannot be cancelled until the
KfW Facility and the New Loan Facility have been cancelled and repaid in full and the 2020
Bonds have been repaid or sold to a third party by the WSF (and, in the case of the Convertible
Silent Participation, until the Non-Convertible Silent Participation has been terminated and
repaid in full).

If the German or any other government agrees to provide additional state aid, it may impose
further requirements on us. These restrictions could include further limitations on executive
officer compensation, share buybacks, dividends, prepayment of debt and other similar
restrictions until the relief is repaid or redeemed in full and therefore could impose significant
limitations on our corporate activities.

If it were to become necessary or advisable to seek further government disaster relief
assistance, or other governmental assistance due to the impacts of COVID-19, we cannot
assure you that this assistance would be available, that we would be eligible to receive it, or,
if we were to receive it, that it would be sufficient to mitigate the adverse effect of the COVID-
19 pandemic on our finances. Even if we were to derive benefit from this assistance, we could
be required to accept limitations and other unfavourable conditions.

Furthermore, joint ventures operate a substantial portion of our business and have historically
generated a significant portion of our earnings. Our material joint ventures, like the Group
itself, operate businesses that have been seriously and adversely affected by the COVID-19
crisis. We have little or no ability to influence the decision of a joint venture company to seek,
or refrain from seeking, emergency state assistance. Joint ventures that obtain such
assistance may be bound by provisions similar to those under the Syndicated Facilities
Agreement (due to the KfW Facility) and the 2020 Bond with Warrants, restricting or prohibiting
the payment of dividends or similar distributions while the assistance remains in effect. In
these cases, an affected joint venture would not contribute to our earnings, even if it otherwise
had distributable profits that could have been paid as a dividend.

See also “1.3.—Risks related to the shares and the admission to trading—The terms of certain
instruments we have received as emergency state aid in reaction to the COVID-19 pandemic,
as well as the terms of the Silent Participation being part of the Stabilisation Package,
effectively prohibit us from distributing dividends. Even if we return to profitability, the
Company will be unable to pay dividends while these instruments remain outstanding. Any
future state assistance we receive may impose similar terms.”

Our profitability and cash flows are subject to seasonal fluctuations and to external
shocks that affect the travel industry or customer confidence in travel, which could
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adversely affect our ability to comply with financial covenants in some of our financing
arrangements in the long term.

Tourism is an inherently seasonal business. In our case, we earn most of our profits in the
European summer months. Historically, the level of demand for our services has fluctuated
over the course of a calendar year, causing our results to fluctuate accordingly. Demand has
historically been highest in the summer season from May through October and lowest in the
winter season from November through April (except for the days around Christmas, New Year
and Easter). At the same time, we incur a significant proportion of our expenses more evenly
throughout the year. Our profitability therefore fluctuates during the year, with the majority of
profits generated in the summer season. As a result of this seasonality, disruptions to our
business operations that occur during the summer season could have particularly adverse
effects.

Cash flows are similarly seasonal. Cash inflows tend to be higher in the summer, as we receive
advance payments and final balances from customers. Conversely, cash inflows tend to be
lower in winter as we settle liabilities with many suppliers after the end of the summer season.

If we do not adequately manage cash balances through the winter low period, our reduced
liquidity could make it more difficult for us to settle our liabilities as they fall due and to ensure
that we remain in compliance with the financial covenants in our financing arrangements in
the long term.

Under each of the Syndicated Facilities Agreement and the New Loan Facility, we are
obligated to maintain a maximum ratio of net borrowings to EBITDA as at 31 March and 30
September of each year and a minimum ratio of EBITDAR to net fixed charges for the test
period ending on 31 March and 30 September of each year. More specifically, the ratio of net
borrowings to EBITDA shall not be more than 4.5 to 1 in respect of the first two test periods
falling after the Syndicated Facilities Covenant Holiday and the New Loan Facility Covenant
Holiday (both as defined and described below), respectively, and not more than 3 to 1 in
respect of any test period thereafter. The ratio of EBITDAR to net fixed charges shall not be
less than 2.25 to 1 in respect of the first two test periods falling after the Syndicated Facilities
Covenant Holiday and the New Loan Facility Covenant Holiday, respectively, and not less
than 2.5 to 1 in respect of any test period thereafter. On 9 June 2021, the required majority of
the lenders under each of the Syndicated Facilities Agreement and the New Loan Facility
agreed to provide the syndicated facilities covenant holiday (such covenant holiday as
extended, the “Syndicated Facilities Covenant Holiday”) and the new loan facility covenant
holiday (such covenant holiday as extended, the “New Loan Facility Covenant Holiday”),
respectively, under which we are not required to test compliance with the above financial
covenants of the Syndicated Facilities Agreement and the New Loan Facility through and
including 31 March 2022. Pursuant to the terms of the Syndicated Facilities Covenant Holiday
and the New Loan Facility Covenant Holiday, we will next be required to test compliance with
those covenants as at 30 September 2022. In addition, following the latest amendments to the
Syndicated Facilities Agreement and the New Loan Facility dated 27 July 2021, we shall
ensure that, during the Syndicated Facilities Covenant Holiday and the New Loan Facility
Covenant Holiday, at the end of each month our average liquidity over three months does not
fall below €400 million.

Although we currently expect to remain in compliance with the above financial covenants for
at least 12 months from the date of this prospectus, we cannot assure you that we would be
able to obtain waivers from the relevant creditors in case we fail to comply with such covenants
later in the future. Even where creditors are willing to grant waivers, they may require us to
pay significant amounts for them. If we cannot obtain a waiver or cure the breach of covenant,
creditors may be able to terminate the financing arrangements and declare the amounts we
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owe under the arrangements due and payable. We could then be required to make large
payments on short notice; if we cannot make those payments, we could become insolvent.

We have significant liabilities in connection with under-funded pension benefit plans,
particularly in the UK.

We have significant liabilities in the form of pension commitments arising from defined benefit
pension plans, most of which are currently underfunded.

The following figures represent the best estimate of the current state of our pension
obligations. As of 30 September 2020, the present value of our funded defined benefit pension
plans, the substantial majority of which are in the UK, was €3,071.3 million. The fair value of
the plan assets as of that date was €3,373.7 million. As of 30 June 2021 we had established
provisions for our unfunded pension plans and similar obligations, the substantial majority of
which are in Germany, totalling €1,017.3 million. The contributions to the defined benefit
schemes may change as a result of changes in investment performance, mortality, inflation
and interest rates and as a result of other actuarial experience factors not matching the
assumptions.

The Company has provided guarantees to the trustees of some of its UK defined benefit
schemes in which it guarantees the payment of contributions to those schemes (up to the total
deficit on a buy-out basis) by its subsidiary undertakings and has given certain negative pledge
commitments to those trustees. Changes to the funding position of the pension schemes may
require the Company to contribute additional funding to satisfy pension obligations.

Impairment of goodwill and long-lived assets have had a negative impact on our results
of operations.

We evaluate goodwill and other intangible assets with indefinite useful lives for impairment on
an annual basis, or more frequently when circumstances indicate that the carrying value of a
reporting unit may not be recoverable. Property, plant and equipment, intangible assets and
right of use assets with a definite useful live are tested for impairment only after triggering
events.

As a result of the COVID-19 pandemic, we determined that triggering events occurred in the
beginning of second quarter of Fiscal 2020 and as at 31 March 2021, requiring us to test these
assets for impairment.

In the Fiscal 2020, we recorded an aggregate of €68.1 million in charges for impairment of
goodwill, the majority of them during the third quarter of Fiscal 2020. These charges related
to goodwill in the Hotels & Resorts segment, specifically with respect to the Northern Hotels
and TUI Blue Hotels. We recorded no such impairment in the corresponding period of the prior
fiscal year.

In addition we recorded impairments on property plant and equipment, intangible assets and
right of use assets in an aggregate of €455.4 million in Fiscal 2020. In the prior year we
recorded €12.2 million.

In the Nine-Month Period 2021 we recorded impairments on property plant and equipment,
intangible assets and right of use assets in an aggregate of €77.4 million. In the prior Nine-
Month Period 2020 we recorded €339.8 million.

We recognise impairment charges where the carrying amount of our cash generating units
plus the allocated goodwill exceeds the recoverable amount. The recoverable amount is the
higher of

o fair value less costs of disposal, based on a market valuation approach; and

¢ the present value of future cash flows, based on continued use (value in use),
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The determination of recoverable amounts reflects numerous assumptions that are subject to
various risks and uncertainties, including key assumptions about the recovery of the travel
business after COVID-19 and our projected future operating results and cash flows. This
determination also reflects key assumptions about matters outside our control, such as
discount rates and market comparables. In making this determination, we must exercise
significant judgment and make significant estimates. Our actual results could differ materially
from those judgments and estimates.

Several factors including a challenging operating environment, impacts affecting consumer
demand or spending, the deterioration of general macroeconomic conditions, or other factors
could result in a change to the future cash flows we expect to derive from our operations.
Reductions of the cash flows used in the impairment analyses may lead us to re-evaluate the
assumptions reflected in our current projections, resulting in the recording of an impairment
charge to a reporting unit’s tradename or goodwiill.

More generally, we may also be required to recognize impairment of goodwill in the ordinary
course of business, for reasons unrelated to the COVID-19 pandemic. In the course of
restructuring the Group over recent years, we recorded considerable goodwill as a result of
acquisitions. As of 30 June 2021, we carried goodwill of €2,999.0 million on our statement of
financial position, representing 20.5% of total assets as of that date. A prolonged economic
downturn, particularly in the tourism industry, with lower than expected cash flows, as well as
changes in the discount rate, could materially affect our future results by requiring us to record
impairment charges with respect to some or all of this goodwill.

Changes in accounting standards or in our accounting policies and practices (including
segment reporting) may have a negative impact on our reported financial position and
results, and may reduce the comparability of our financial information across periods.

We prepare our consolidated financial statements in accordance with IFRS as adopted by the
EU and the additional requirements of German commercial law pursuant to Section 315e para.
1 of the German Commercial Code (Handelsgesetzbuch). In addition, we prepare our
Unaudited Condensed Consolidated Interim Financial Statements in accordance with IFRS as
adopted by the EU on interim financial reporting (IAS 34). These accounting standards are
subject to change. These changes can negatively affect our reported financial condition,
results of operations and cash flows, even if all other factors remain equal. In addition to any
direct, negative effect on our reported financial condition, these accounting changes can
reduce the comparability of our financial statements over different time periods, making them
less useful to investors as a tool for monitoring our ongoing performance.

For example, IFRS 9 (Financial Instruments) has replaced IAS 39 (Financial Instruments —
Recognition & Measurement) as the accounting standard that determines how financial
instruments are accounted for. We have applied IFRS 9 from 1 October 2018, the first day of
Fiscal 2019, although we have, as permitted under IFRS 9, continued to apply the hedge
accounting requirements of IAS 39. Contrary to prior accounting practices under IAS 39 where
credit losses are considered that arise from past events and current conditions (incurred loss
model), IFRS 9 requires us to recognise expected credit losses at all times even where no
trigger event has occurred (expected loss model). The first-time adoption of IFRS 9 and the
resulting transition from the incurred loss model to the expected loss model resulted in an
increase in risk provisions of €50.4 million as at 30 September 2019, which we recognized
under other comprehensive income. In addition, IFRS 16, Leases, became applicable for fiscal
years beginning on or after 1 January 2019. In our case, we have applied the new standard
with effect from 1 October 2019, the first day of Fiscal 2020. The adoption of IFRS 16 changes
the way we record lease obligations on our statement of financial position, and the effect those
obligations have on our income statement and cash flow statements. In adopting IFRS 16, we
have made use of the “modified retrospective” approach. Under this transition method, we
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have not restated the prior-year comparatives. Instead, we recognised the cumulative effect
of the transition in retained earnings as at 1 October 2019. As a result, lease-related amounts
as of and for the fiscal year ended September 2019 are not fully comparable to the lease-
related amounts as of and for the fiscal year ended September 2020.

Where it is apparent, following a significant change in the nature of our entity’s operations or
a review of our financial statements, that another presentation or classification would be more
appropriate, we may have to change the presentation and classification of items. We cannot
assure you that any such future change in accounting practices would not have detrimental
effects on the Group.

Significant M&A activity can also affect the comparability of our financial information across
periods. In July 2020 we completed the transfer of our former subsidiary, Hapag-Lloyd Cruises,
to TUI Cruises, a joint venture in which we hold a 50% interest. Prior to this transfer, including
during the periods for which we present consolidated financial information in this prospectus,
any contribution of Hapag-Lloyd Cruises to our results of operations was represented in our
consolidated revenue. As a result of this transfer, in our future financial statements we will no
longer report revenue of Hapag-Lloyd Cruises in our consolidated revenue. Instead, any
contribution by the Hapag-Lloyd Cruises to our earnings will be reflected in share of results of
joint ventures and associates from our TUI Cruises joint venture.

1.2.10.Our business and results of operations are affected by fluctuations in exchange rates
and interest rates.

The substantial cross-border element of our business operations exposes to fluctuations in
exchange rates. This is due to the imbalance between the currencies in which we generate
revenue and incur costs, and also to the fact that some of our subsidiaries, particularly in the
UK and the Nordic countries outside Finland, operate in functional currencies other than the
euro, which is the Group’s reporting currency.

For example, certain of our costs of sales, including hotel accommodation, destination
services and aviation jet fuel and bunker oil, are denominated in currencies other than the
currencies in which customers pay for their holidays. This transaction risk relates primarily to
the euro/U.S. dollar, the euro/sterling and the sterling/U.S. dollar exchange rates.

We are also subject to translation risk relating to currency exchange rates. We generate
revenue and incur expenses in non-euro currencies. We translate these amounts into euro on
consolidation. In general, appreciation of the value of the euro against a relevant non-euro
currency reduces the impact of the non-euro revenue or expense on our consolidated, euro-
denominated financial statements.

We cannot assure you that the hedging transactions or other measures we may take to
mitigate exchange rate risk will succeed. If we have not adequately hedged our currency
exposure, a significant negative change in exchange rates could result in a mismatch between
our costs and revenue, significantly affecting our results of operations. Furthermore, hedging
transactions create an inherent risk that a counterparty may default on its obligations.
Furthermore, if our hedging policy is too rigid, we may be unable to respond to competitive
pricing pressures during the season.

Since the COVID-19 pandemic began, a majority of our banking partners have restricted or
suspended our trading lines with them and our credit rating has been downgraded. If this
situation persists, we may be unable to fully hedge our exchange rate exposures from Summer
2021 onwards. If that is the case, our ability to manage and mitigate exchange rate risk will be
reduced, and our exposure to currency risk will increase. We cannot assure you that any
measures we may take to mitigate the negative consequences of our inability or reduced ability
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to hedge foreign exchange exposures, such as use of flex pricing in markets where it is
possible to do so, will be effective in protecting our margins.

We are also subject to risk from floating-rate primary and derivative financial instruments. A
substantial part of our indebtedness, including borrowings under the Syndicated Facilities and
the New Loan Facility and a portion of our 2018 Schuldschein, bears interest at floating rates.
These interest rates could rise significantly in the future, thereby increasing our interest
expenses associated with these obligations and reducing cash flow available for other
purposes. Although we currently hedge a portion of the interest rate with respect to the floating
rate portion of the 2018 Schuldschein we may not be able to replace or extend such hedges,
on terms that are acceptable to us or at all, and any such hedge may not be fully effective,
which would expose us to interest rate risk.

Tax audits and changes in the general tax environment may lead to additional taxes
being payable by us

We are subject to tax audits in jurisdictions in which we carry out our business or in which we
are subject to tax for other reasons. All tax assessment notices which are not yet final and are
subject to review could be changed by the tax authorities. As a consequence of current or
future tax audits or as a result of possibly divergent tax law interpretations by the tax authorities
or tax courts, we could be obliged to pay additional taxes in jurisdictions where we operate.

Our business is subject to the general tax environment in various jurisdictions that are linked
to our activities. Changes in tax legislation, administrative practice or case law can have
adverse consequences for us. For example, there are currently several initiatives being
considered at local, state and the European Union level which relate, inter alia, to changes to
the limitation of interest deductions, the non-recognition of business expenses (based on
hybrid elements in the financial product or the parties involved in a transaction or due to a
certain residency or place of business of the contractual counterparty), the establishment of a
common consolidated corporate tax base (CCCTB) and the establishment of anti-abuse and
other rules to avoid base erosion and profit shifting (BEPS). Within certain limits these changes
or amendments may have retroactive effect. If adverse changes in the tax framework should
occur, we could be obliged to pay additional taxes in the jurisdictions in which we are subject
to tax.

We could be exposed to tax risks regarding the loss of tax losses and tax loss carry-
forwards in connection with the possible change of the shareholder structure of the
Company.

As of 30 June 2021, the Company had recorded substantial current losses, loss carry-forwards
and interest carry-forwards. These have not been audited by the German Tax Authorities
(Finanzamt). Section8c of the German Corporate Income  Tax  Act
(Korperschaftssteuergesetz, “KStG”) provides for an elimination where more than 50% of the
shares in a corporation have been acquired within a five-year period by one individual
shareholder, a group of shareholders acting in concert or if a comparable event occurs.
Section 8c KStG applies mutatis mutandis to interest carry-forwards. If we are unable to utilise
these losses and carry-forwards in future periods, our after tax profit for those periods will be
reduced.

We are unable to fully deduct interest on our financial liabilities.

A certain amount of the Company’s substantial annual refinancing expenses (i.e., interest
payments) is not deductible for tax purposes under the German interest barrier rules
(Zinsschranke). The interest barrier rules generally provide for a limitation on the deduction of
a business’ net interest expenses equal to 30% of its taxable EBITDA.
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For purposes of the interest barrier rules, all businesses belonging to the same German fiscal
unity for corporate income and trade tax purposes (Organschaft) are treated as a single
business. Any non-deductible amount exceeding this threshold can be carried forward and,
subject to various restrictions, may be deductible in future years. The interest carry-forward
could, for example, be cancelled in connection with certain changes in the shareholder
structure of the Company in accordance with the same principles outlined above regarding
loss carry-forwards.

If TUI Cruises cannot continue to participate in the tonnage tax regime in Germany, or
if the tonnage tax regime as such is discontinued or amended, tax expenses may
increase significantly.

TUI Cruises has elected for the tonnage tax regime in Germany. Comparable tax regimes
exist in several other European countries. For example, some of the cruise ships operated by
Marella Cruises are also subject to the English tonnage tax regime.

Under the tonnage tax regime, TUI Cruises’ corporate income tax is calculated by reference
to the tonnage of its ships, independently from actual income earned. Its income tax liability
therefore depends primarily on the tonnage of its fleet, rather than on the profitability of its
business. In order to remain within the tonnage tax regime, a specified proportion of the
vessels TUI Cruises operates must be managed in Germany (inlandische Bereederung),
registered in a German register and predominantly operated on the high seas or between non-
German harbours.

The German tax authorities have decided to amend a binding tax ruling related to the tonnage
tax regime. If TUI Cruises cannot successfully challenge this decision, from Fiscal 2021 or
later tonnage tax will apply only to the transport part of the shipping business. The
discontinuance of the tonnage tax regime or any inability on the part of TUI Cruises to continue
to participate in this regime in full or in part could increase its tax expenses, particularly in
profitable years.

Our levels of indebtedness may increase our vulnerability to general adverse economic
conditions and limit our ability to make investments and restrictive covenants in our
financing arrangements could limit our operating and financial flexibility.

The terms and conditions of our existing debt instruments contain, and any future debt
instrument we enter into, may contain, covenants that significantly restrict our ability to incur,
guarantee or secure additional indebtedness and require us to maintain specified financial
ratios. Also, capital markets indebtedness that we may incur in the future, including a potential
senior unsecured bond that is currently under consideration, will likely contain a number of
restrictive covenants. Such covenants could restrict, among other things, our ability to: make
certain loans or investments; incur indebtedness or issue guarantees; sell, lease, transfer or
dispose of assets and subsidiary stock; merge or consolidate with other companies; transfer
all or substantially all of our assets; pay dividends and make other restricted payments; create
or incur liens; agree to limitations on the ability of our subsidiaries to pay dividends or make
other distributions; and enter into transactions with affiliates. Such covenants could affect our
ability to operate our business and may limit our ability to react to market conditions or take
advantage of potential business opportunities as they arise. For example, although we
currently expect to be able to meet our working capital requirements in the short to medium
term, such new restrictions could materially adversely affect our ability to finance our
operations and capital needs, pursue acquisitions, investments or alliances or restructure our
organization later in the future. Our ability to meet financial ratios may be affected by events
beyond our control.

Under each of the Syndicated Facilities Agreement and the New Loan Facility, we are
obligated to maintain a maximum ratio of net borrowings to EBITDA as at 31 March and 30

40



1.3.
1.3.1.

September of each year and a minimum ratio of EBITDAR to net fixed charges for the test
period ending on 31 March and 30 September of each year. More specifically, the ratio of net
borrowings to EBITDA shall not be more than 4.5 to 1 in respect of the first two test periods
falling after the Syndicated Facilities Covenant Holiday and the New Loan Facility Covenant
Holiday (both as described below), respectively, and not more than 3 to 1 in respect of any
test period thereafter. The ratio of EBITDAR to net fixed charges shall not be less than 2.25
to 1 in respect of the first two test periods falling after the Syndicated Facilities Covenant
Holiday and the New Loan Facility Covenant Holiday, respectively, and not less than 2.5 to 1
in respect of any test period thereafter. On 9 June 2021, the required majority of the lenders
under each of the Syndicated Facilities Agreement and the New Loan Facility agreed to
provide the Syndicated Facilities Covenant Holiday and the New Loan Facility Covenant
Holiday, respectively, under which we are not required to test compliance with the above
financial covenants of the Syndicated Facilities Agreement and the New Loan Facility through
and including 31 March 2022. Pursuant to the terms of the Syndicated Facilities Covenant
Holiday and the New Loan Facility Covenant Holiday, we will next be required to test
compliance with those covenants as at 30 September 2022. In addition, following the latest
amendments to the Syndicated Facilities Agreement and the New Loan Facility dated 27 July
2021, we shall ensure that, during the Syndicated Facilities Covenant Holiday and the New
Loan Facility Covenant Holiday, at the end of each month our average liquidity over three
months does not fall below €400 million.

Although we currently expect to remain in compliance with the financial covenants provided
under our existing debt instruments in the short to medium term, we cannot assure you that
we will be able to meet these or any future ratios and tests later in the future. Due to the
COVID-19 outbreak, we have paused parts of our operations and if we are unable to
recommence normal operations in the long-term, we may be out of compliance with such
covenants in certain of our debt facilities. In the event of a default under these facilities or
certain other defaults under other agreements, the lenders could terminate their commitments
and declare all amounts owed to them to be due and payable. In addition, a default under any
of our debt instruments could result in a cross-default or cross-acceleration under its other
existing debt facilities. Borrowings under other debt instruments that contain cross-default or
cross-acceleration provisions may, as a result, also be accelerated and become due and
payable. Our immediately available liquid funds and short-term cash flows may then not be
sufficient to fully repay these debts in such circumstances.

We may also incur substantial additional indebtedness in the future. The covenants in existing
financing instruments do not fully prohibit the Company or its subsidiaries from incurring more
indebtedness. If new debt is added to our current debt levels, the related risks that we now
face could intensify. The incurrence of additional indebtedness would increase the leverage-
related risks described in these risk factors.

Risks related to the shares and the admission to trading

The terms of certain instruments we have received as emergency state aid in reaction
to the COVID-19 pandemic, as well as the terms of the Silent Participation being part of
the Stabilisation Package, effectively prohibit us from distributing dividends. Even if
we return to profitability, the Company will be unable to pay dividends while these
instruments remain outstanding. Any future state assistance we receive may impose
similar terms.

The Executive Board and the Supervisory Board of the Company are obliged, when adopting
the annual financial statements, to allocate the largest possible portion of the net income of
the Company for the respective fiscal year to the revenue reserves subject to applicable laws
and the articles of association of the Company (the “Articles of Association”) as well as the
provisions of the Convertible Silent Participation and Non-Convertible Silent Participation, and,
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to the extent permitted by law, not to propose to the Annual General Meeting any dividend
distribution for the respective previous fiscal year until the repayment of the emergency state
aid. This prohibits us effectively from distributing dividends even if the Company returns to
profitability. Any future state assistance we receive may impose similar terms.

Even if the Company has a legal obligation to pay a dividend and, thus, the foregoing does
not apply, we believe that it would not be advisable for the Company’s shareholders to adopt
a resolution on the payment of dividends even if the Company were otherwise able to pay a
dividend. In the recent past, public perception has been very critical of companies that have
paid dividends despite having received emergency state aid. If the Company’s shareholders
would adopt a resolution on the payment of dividends, our reputation and, thus, our business
might suffer and any further negotiations with governmental authorities on certain matters, in
particular on additional emergency state aid, could be negatively affected.

The Company is a holding company. Its ability to meet its obligations and to pay
dividends depends on its subsidiaries’ ability to generate revenue and to provide it with
funds.

The Company functions as a holding company for our Group, has no material independent
operations of its own and derives substantially its entire consolidated revenue from its
operating subsidiaries. Consequently, the Company’s cash flows and its ability to meet its
obligations and to pay dividends is dependent upon the profitability and cash flow of its
subsidiaries and payments by such subsidiaries to the Company in the form of loans,
dividends, fees, rental payments, or otherwise. The ability of subsidiaries, joint ventures and
associated companies to make payments to the Company may be restricted by factors
including applicable corporate and other laws and regulations as well as by covenants,
restrictions and other terms of financing agreements to which these companies are or will be
a party. In addition to any limitations on payment to the Company in such agreements, failure
to comply with the covenants and restrictions contained in such agreements could trigger
defaults under those agreements which could delay or preclude the distribution of dividend
payments or any other similar payments to the Company.

The holdings of shareholders who do not participate in the Offering will be significantly
diluted, i.e., the value of their shares and their control rights will be negatively impacted.

The subscription rights (Bezugsrechte; the “Subscription Rights”) for New Shares will expire
if they are not exercised on or before the end of the Subscription Period on 26 October 2021.
If a shareholder does not exercise the Subscription Rights granted to it, its percentage
shareholding in TUI will decline and its voting rights will be diluted. This dilution will be
proportional to the percentage rate by which the share capital of the Company is increased
and to the extent to which the shareholder does not participate in the capital increase. In
addition, there is a risk of further dilution if conversion rights under the 2020 Warrants are
exercised into up to 5.3% or conversion rights under the 2021 Convertible Bonds are exercised
into up to 6.8% of the Company’s share capital issued prior to the Offering. Furthermore, the
Convertible Silent Participation, subject to the provisions of the Convertible Silent
Participation, carries the right of being converted into not exceeding 25% plus one share of
the Company’s share capital issued following the Offering.

Even where a shareholder sells unexercised Subscription Rights prior to the expiration of the
Subscription Period, the consideration received by such shareholder may not be sufficient to
fully compensate such shareholder for the dilution of their percentage ownership of the New
Shares that may result from the Capital Increase. Furthermore, after the Subscription Period
ends, Subscription Rights that have not been exercised will expire and holders that have not
exercised those Subscription Rights will not receive compensation for any expired
Subscription Rights.
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1.3.4. The Underwriting Agreement between the Company and the Underwriters allows for the
agreement to be terminated under certain circumstances, which may result in the
Capital Increase being withdrawn by the Company and investors who have acquired
Subscription Rights losing such investment.

The offer of the New Shares will be made on the basis of the Underwriting Agreement signed
by the Company and the Underwriters on 6 October 2021, that may be terminated at any time
by the Joint Global Coordinators on behalf of the Underwriters prior to the filing of the
application for registration of the implementation of the Capital Increase with the commercial
register (Handelsregister) of the local court (Amtsgericht) of Hanover, Germany under number
HRB 6580 and with the commercial register (Handelsregister) of the district court
(Amtsgericht) of Berlin-Charlottenburg under HRB 321, (together, the “Commercial
Registers”) (scheduled to occur on 28 October 2021) under certain circumstances provided
for under the terms and conditions of the Underwriting Agreement (including in the event of a
suspension of trading on or by any of the Hanover Stock Exchange, the Frankfurt Stock
Exchange, the London Stock Exchange or the New York Stock Exchange or any other
regulated financial market within the European Economic Area, a suspension of trading of any
securities of the Company, a general moratorium on commercial banking activities, an
outbreak of hostilities or escalation of hostilities or terror attacks or any material adverse
change in national or international financial, political, industrial or economic conditions). In
addition, the Underwriters’ obligations under the Underwriting Agreement are subject to
certain customary conditions. If these conditions are not fulfilled or waived, the Underwriting
Agreement will not take effect.

If the Joint Global Coordinators on behalf of the Underwriters terminate the Underwriting
Agreement prior to the filing of the application for registration of the implementation of the
Capital Increase with the Commercial Registers, the Rights Offering and Capital Increase will
not proceed, including in respect of Unifirm’s direct subscription, and the Subscription Rights
will expire and become worthless. Under these circumstances investors will not be entitled to
delivery of New Shares. Any investors engaging in short selling transactions bear the risk of
being unable to meet their obligation to deliver New Shares. The agents brokering the
Subscription Rights transactions will not reverse such short selling transactions. Investors who
purchased Subscription Rights will accordingly suffer a loss. The Joint Global Coordinators
cannot terminate the Underwriting Agreement after the application for registration of the
implementation of the Capital Increase has been filed with the Commercial Registers, save
that the Joint Global Coordinators may terminate the Underwriting Agreement if the Company
successfully withdraws the application for registration of the implementation of the Capital
Increase with both Commercial Registers which is at the discretion of each Commercial
Register, or the Commercial Registers do not register the Capital Increase within the
timeframe specified in the subscription certificate to be issued by the Underwriters (currently
two business days from the date of the application, i.e., until 29 October 2021). In such case,
the Rights Offering and Capital Increase will also not proceed, including in respect of Unifirm’s
direct subscription, and the Subscription Rights will expire and become worthless, and the
consequences described above occur.

There is also a risk that the Commercial Registers could not register the implementation of the
Capital Increase for certain technical or practical reasons, including, for example, an
inaccuracy or error in the application, which, if the Company will be unable to correct the
inaccuracy or error within the two days following the application, will result in a termination
right of the Underwriters. In such case, the Rights Offering and Capital Increase will not
proceed, including in respect of Unifirm’s direct subscription, and the Subscription Rights will
expire and become worthless, and the consequences described above will occur. However,
the Underwriters may elect not to terminate the Underwriting Agreement, and to work with the
Company to submit a new subscription certificate with a new two business day deadline to
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register the implementation of the Capital Increase with both Commercial Registers, with the
risk that the Capital Increase may again not being registered with any of the Commercial
Registers, due to similar inaccuracies or errors.

There is no scenario in which the Underwriters could terminate the Underwriting Agreement,
but the Commercial Registers could still register the Capital Increase.

Furthermore, the Unifirm Commitment, pursuant to which Unifirm has agreed to take up in full
its right to subscribe for the New Shares pursuant to the Capital Increase may be terminated
by Unifirm if the Underwriting Agreement is terminated in accordance with its terms prior to
the filing of the application for registration of the implementation of the Capital Increase.

It is not certain that Subscription Rights trading will develop, and the Subscription
Rights may be subject to greater quoted market price fluctuations than the shares of
TUL

The Company intends to provide for the Subscription Rights to be traded during the period
from 12 October 2021 until 21 October 2021 on a multilateral trading facility of the London
Stock Exchange. Subscription Rights are also expected to be traded on the regulated market
of the Hanover Stock Exchange and the Open Market segment of the Frankfurt Stock
Exchange. The Company does not intend to apply for Subscription Rights trading on any other
stock exchange. The Company cannot assure that active Subscription Rights trading on a
stock exchange will develop during this period nor that there will be sufficient liquidity in
Subscription Rights trading for the Subscription Rights during this period. The development of
the quoted market price of the Company’s shares is one of the factors influencing the price of
the Subscription Rights, which, however, may also be subject to considerably stronger price
fluctuations than the shares.

The interests of our controlling shareholder may be inconsistent with the interests of
other shareholders.

As of the date of this prospectus, the Company is controlled by Unifirm Limited (“Unifirm”),
within the meaning of section 29 para. 2 of the German Securities Acquisition and Takeover
Act (Wertpapiererwerbs- und Ubernahmegesetz), which according to the notices made
available to the Company in accordance with the German Securities Trading Act
(Wertpapierhandelsgesetz) holds 32.00% of the issued share capital of the Company as of
the date of this prospectus. We have been informed that KN-Holding Limited Liability Company
(“KN-Holding”) holds 65% of Unifirm’s shares. KN-Holding’s ultimate owners are Kirill and
Nikita Mordashov, sons of Alexey Mordashov, who is a member of the Company’s Supervisory
Board. We understand that the remaining 35% of Unifirm is indirectly owned by Alexey
Mordashov through Severgroup Limited Liability Company and Rayglow Limited. The
Company has been informed that Alexey, Kirill and Nikita Mordashov have entered into a
shareholders’ agreement as a result of which each of them may be deemed to be the ultimate
beneficial owner of Unifirm’s 32.00% holding in the Company.

As a result, companies ultimately controlled by the Mordashov family may have direct or
indirect power, among other things, to veto certain fundamental corporate decisions and,
depending on the presence levels at our shareholders’ meetings, to pass other corporate
resolutions regarding our legal and capital structure. Given the commitment of Unifirm to
exercise all its Subscription Rights, we expect that the Mordashov family will remain, indirectly,
the Company’s controlling shareholder, and, as such, may continue to be able to exert
significant influence on the Company going forward. The interests of our controlling
shareholder could conflict with the interests of our other shareholders. Moreover, Unifirm could
increase its 32.00% stake to more than 50% of the issued share capital of the Company
without being subject to a mandatory takeover offer requirement. In addition, our controlling
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shareholder may, in the future, own businesses that directly compete with ours in certain
respects or do business with us.

The Company’s largest shareholder may increase its holding in the Company by
purchasing Subscriptions Rights or Shares.

Unifirm has committed to exercise all its Subscription Rights in the Offering (the “Unifirm
Commitment”).

Unifirm could also buy Subscription Rights in the secondary market and exercise them to
acquire New Shares. Accordingly, depending on the number of New Shares relating to
Subscription Rights purchased by Unifirm, Unifirm could further increase its holding in the
Company.

Unifirm is expected to remain the Company’s controlling shareholder and possibly, following
the acquisition of additional Shares in the course of the Offering, further increase the size of
its stake, and, thus, continue to be able to exert significant influence on the Company going
forward. In particular, it will have a blocking minority (Sperrminoritat) that will enable it to block
certain resolutions of the shareholders’ meeting, including resolutions on certain amendments
of the articles of incorporation (Satzung), and liquidation of the Company. Even in the case of
resolutions not subject to a blocking minority (Sperrminoritat), it may be difficult to attain the
needed majority if Unifirm opposes the resolution.

The WSF has the option to convert the Convertible Silent Participation and the 2020
Warrant into shares of the Company. Exercise of this right may be dilutive to other
shareholders. If the WSF exercises this right in full, its holding in the Company will give
it significant influence on the shareholders’ meeting and will enable it to block certain
resolutions.

As part of the Stabilisation Package, the Company issued the Convertible Silent Participation
to the WSF in the nominal amount of €420 million. The Convertible Silent Participation is
convertible by the WSF (or its legal successor, e.g., following an assignment) into shares of
the Company equivalent to a maximum holding of 25% plus one share of the issued share
capital of the Company at a conversion price of €1.00 per share. In addition, as part of the
Stabilisation Package the WSF obtained the right to exercise the conversion rights under the
2020 Warrants itself; additionally, the WSF may sell the 2020 Warrants, the Silent Participation
or the 2020 Bonds with Warrants to third parties at any time. The WSF (or a successor) may
exercise its conversion right at any time, provided that the WSF will only be allowed to convert
the Convertible Silent Participation and the 2020 Warrants if and to the extent that the
conversion does not result in the WSF’s patrticipation in the Company’s issued share capital
of more than 25% plus one share. At a price of €1.00 per share (which is the minimum possible
price under applicable German law and is also materially below the current market price of
shares), any such conversion is likely to have a significantly dilutive effect on other
Shareholders. In addition, to enable the WSF to maintain, if applicable, a participation of up to
25% plus one share, the WSF may use, under certain conditions and for the purpose of dilution
protection, the Non-Convertible Silent Participation as contribution in kind in the context of the
issuance of new shares.

If the WSF (or a successor) converts the Convertible Silent Participation (and/or, in the case
of the WSF, the 2020 Warrant) to the fullest extent permissible, its 25% plus one share holding
of the Company’s shares will give it significant influence on votes of the general shareholders’
meeting. In particular, it will have a blocking minority (Sperrminoritat) that will enable it to block
certain resolutions of the shareholders’ meeting, including resolutions on certain amendments
of the articles of incorporation (Satzung), and liquidation of the Company. Even in the case of
resolutions not subject to a blocking minority (Sperrminoritat), it may be difficult to attain the
needed majority if the WSF or its successor opposes the resolution. Its interests and priorities
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may differ from those of other shareholders, and we cannot assure you that it would vote in
ways favourable to your interest.

Future sales or anticipated sales of a substantial number of shares or similar
transactions conducted by our principal shareholders or other shareholders could
cause the price of the Company’s shares to fall significantly.

Due to the relatively high combined shareholding of our principal shareholders Unifirm, which
is to our knowledge ultimately controlled by the Mordashov family; and Riu Hotels, which is
controlled by SARANJA S.L., which is in turn controlled by Luis Riu and Carmen Riu, the price
for the Company’s shares could decline significantly if our principal shareholders were to sell
a substantial portion of their shares in the market. Likewise, the price for the Company’s
shares could decline substantially if other shareholders sell a large number of shares in the
market or investors expect such sales.

The price of the Company’s shares has been, and may continue to be, volatile.

The price and the trading volume of the Company’s shares is determined by supply and
demand for its shares, which is influenced by a variety of factors, including, but not limited to,
the severity and duration of the COVID-19 pandemic (including the impact of the COVID-19
pandemic on us and the travel industry more broadly), earnings expectations of investors and
the reporting of results by the Company or its competitors, changes in earnings projections
and investments recommendations by analysts, changes in macroeconomic conditions, or
general market volatility. Over the past five years, the Company’s shares, which are listed on
the London Stock Exchange and the Hanover Stock Exchange and included in trading on the
Open Market of the Frankfurt Stock Exchange, have traded as low as €2.89 and as high as
€20.66. General market conditions or a global or local downturn in equities markets could
cause the price of the Company’s shares to decline significantly, even if the Group’s business,
its prospects or earnings outlook have not changed. Global stock markets in general have
recently experienced extreme volatility primarily as a result of the ongoing COVID-19
pandemic. Certain developments, such as a significant decline in share price or a lack of
trading liquidity, could also lead to an exclusion of the Company’s shares from indices in which
its shares are included, which could add additional selling pressure on the Company’s shares
with a corresponding decline of the price for the Company’s shares.

Future offerings of debt or equity securities or debt securities convertible into equity
of the Company could have a negative effect on the price of the Company’s shares, and
future capital measures could substantially dilute existing shareholders’ interests in
the Company.

In the future, the Company may need additional capital to finance its business operations and
growth. It may therefore seek to raise capital through offerings of debt securities (potentially
including convertible debt securities) or additional equity securities. The same is true for any
future acquisitions of or investments in other companies made with newly issued shares of the
Company or the exercise of stock options by the employees in the context of equity
compensation programs. The issuance of additional equity securities or securities with a right
to equity conversion would dilute the economic and voting rights of existing shareholders if
and to the extent that subscription rights are not offered to and exercised by the existing
shareholders. Such capital measures could also have negative effects on the price of the
Company’s shares.

In particular, if a positive development in the price of the Company’s shares makes it feasible
and attractive to do so, the Company may contemplate an additional capital increase during
Fiscal 2022 or thereafter in order to refinance outstanding debt and thereby improve the
Company’s financial risk profile relating to high leverage. A successful capital increase could
dilute the value of the holdings of existing shareholders.
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A number of factors could also make it difficult or impossible to execute a further capital
increase, or could delay the Company’s ability to consummate the transaction. If it were to
seek to implement a capital increase in excess of authorised capital at the time, the Company
would need to obtain a resolution of the general shareholders’ meeting increasing authorized
capital. The Company cannot assure you that a sufficient percentage of our shareholders
would approve this resolution. Assuming that the Company sells 523,520,778 New Shares in
the offering, it would be able to issue a maximum of approximately 3,418,585 million further
shares under existing authorised capital.

Furthermore, the holder of the 2020 Warrants will, if it exercises the warrants in full, receive
shares equivalent to 5.3% holding in the Company as of the date of the prospectus (subject
to certain dilution protection provisions included in the terms of the 2020 Warrants). The
Convertible Silent Participation will, subject to the provisions of the Convertible Silent
Participation, further be convertible into up to 25% of the shares in the Company plus one
share and conversion rights under the 2021 Convertible Bonds may be exercised for up to
6.8% of the Company’s shares. Exercise of these rights, therefore, would cause additional
dilution to existing shareholders.

The Company’s historical earnings, cash flows and other historical financial data are
not necessarily predictive of its earnings or its other key financial figures going
forward.

The financial information discussed in this prospectus and the financial statements that have
been reproduced herein relate to the TUI Group’s performance in past periods. The Group’s
future development and performance may, however, deviate significantly from past results.
The historical earnings and other historical financial data are therefore not necessarily
predictive of the Group’s earnings or other key financial performance indicators going forward.

In particular, the effects of the COVID-19 pandemic may limit the comparability of the financial
statements presented in this prospectus with each other, as well as the comparability of our
historical financial statements with future financial statements. Our financial statements for
Fiscal 2020 and for the Nine-Month Period 2021 were strongly influenced by factors and
events that do not pertain to the financial statements for Fiscal 2019. Our results of operations
in the third and fourth quarters of Fiscal 2020 were marked by an almost total absence of
revenue for a period of approximately 13 weeks and significantly lower levels of revenue even
after business operations could be partially resumed. Moreover, whereas the first month of
the Nine-Month Period 2021 still benefited from a partially resumed business, our results of
operations from November to June of the Nine-Month Period 2021 were marked by an almost
total absence of revenue as a result of the renewed travel restrictions. During these periods
we also incurred pandemic-related expenses of no relevance prior to the outbreak, as well as
fixed costs common across all periods presented in this prospectus, many of which were not
materially affected by the pandemic. Even if we are able to resume full business operations,
we expect that the effects of the pandemic will continue to have a material effect on our
financial condition and results of operations over at least the near to medium term, limiting the
comparability of the financial statements for those periods with our historical financial
statements, including those from the recent past.

The rights of shareholders in a German stock corporation may differ from the rights of
shareholders in companies organised under the laws of other jurisdictions.

TUI AG is a company organised under the laws of Germany. The rights of shareholders in a
German company are based on its articles of association and applicable laws and regulations
and may differ from the rights of shareholders of stock corporations organised under the laws
of other jurisdictions. As such, it may be difficult or impossible to enforce rights against the
Company that may be common in other jurisdictions.
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1.3.14.Holders of TUI AG Dls are subject to applicable DI arrangements.

As TUI AG Shares are German securities, they are not eligible to be settled directly within
CREST. CREST is the electronic settlement system for UK and Irish securities operated by
Euroclear UK & Ireland Ltd which allows trades in securities listed on the Official List of the
UK Financial Conduct Authority (the “FCA”) to be settled. In order to enable settlement in
CREST, the Company entered into depositary arrangements which enable investors to hold
and settle TUI AG Shares in CREST in the form of depositary interests (“DIs”). Dls represent
entitlements to underlying non-UK shares (in this case, TUI AG Shares).

TUI AG Dls represent entitlements to the Company’s Shares. Holders of TUI AG Dis are able
to exercise their shareholder rights (including the right to vote at general shareholders’
meetings and the right to subscribe for new TUI AG Shares on a pre-emptive basis) attached
to TUI AG Dls by instructing Link Market Services Trustees Limited (the “Depositary”) to
exercise these rights on their behalf and, therefore, the process for exercising rights will take
longer for holders of TUI AG Dls than for holders of TUI AG Shares. Consequently, the
Depositary will set a deadline for receiving instructions from all TUI AG DI holders regarding
the relevant Company corporate event. The holders of TUI AG DIs may be granted shorter
periods in which to exercise the pre-emptive rights carried by the DI Pre-Emptive Rights than
the TUI AG Shareholders have in which to exercise rights carried by TUlI AG Shares. The
Depositary will not exercise voting rights in respect of TUI AG Dls for which it has not received
voting instructions within the established term.

Unexercised Subscription Rights or DI Pre-Emptive Rights will lapse and will not be sold. The
New Shares to which those unexercised Subscription Rights or DI Pre-Emptive Rights relate
may be sold in the rump placement, but shareholders will not be entitled to receive any
proceeds from such sale, including any premium under Listing Rule 9.5.4 as such payment is
restricted under the laws of Germany.

The Company is organised under the laws of Germany and the offering is therefore being
undertaken in accordance with German company law and in line with German market practice.
German market practice differs from market practice in certain other jurisdictions, including
the UK.

Consequently, under the laws of Germany and in line with German market practice,
Subscription Rights or DI Pre-Emptive Rights that are not exercised during the Subscription
Period will lapse and be of no value. This includes any Subscription Rights or DI Pre-Emptive
Rights that an investor acquires during the subscription rights trading period but that are not
then exercised before the end of the Subscription Period. This differs to a typical rights issue
conducted in the UK, where rights that are not exercised do not lapse, and would typically be
sold in a rump placement following the rights issue, and shareholders would be entitled,
pursuant to Listing Rule 9.5.4, to receive any premium over the subscription price (net of
expenses and provided such amount exceeds £5) that can be achieved in such a sale.

While it is proposed that the New Shares that would have been issued had the Subscription
Rights or DI Pre-Emptive Rights been exercised will be sold in the Rump Placement, if a
premium above the Subscription Price were able to be achieved from such a sale,
shareholders will not be entitled to receive that premium. This is because in Germany,
company law would prohibit the Company from distributing any such premium to shareholders.
Accordingly, shareholders will not be entitled to receive any premium under Listing Rule 9.5.4
on the sale of any New Shares to which they were entitled had they exercised their
Subscription Rights or DI Pre-Emptive Rights during the Subscription Period.

Furthermore, there will be no entitlement to fractional shares in connection with the Offering.
Accordingly, no fractional entitlements will be sold as part of the Offering as could be the case
in the UK under Listing Rule 9.5.13.
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2. General Information

” ” o«

In this prospectus, the terms “TUI”, “Group”, “we”, “us” and “our” refer to TUI AG together
with its consolidated subsidiaries. The term “Company” refers to TUlI AG as issuer of the
shares being offered by this prospectus.

This prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any New
Shares, Subscription Rights, DI Pre-emptive Rights or New DIs (each as defined below and
together the “Securities”) offered by any person in any jurisdiction in which it is unlawful for
such person to make such an offer or solicitation.

Neither the delivery of this prospectus nor any sale made hereunder shall under any
circumstances imply that there has been no change in the Company’s affairs or that the
information set forth in this prospectus is correct as of any date subsequent to the date hereof.

Investors should only rely on the information in this prospectus. No person has been
authorised to give any information or to make any representations in connection with the
Offering, other than those contained in this prospectus and, if given or made, such information
or representations must not be relied upon as having been authorised by or on behalf of the
Company, the Sponsors, the Joint Global Coordinators, any of the Underwriters or the
Financial Adviser.

In making an investment decision, each investor must rely on their own examination, analysis
and enquiry of the Company and the terms of the Offering, including the merits and risks
involved. Any decision to subscribe or purchase the Securities should be based solely on this
prospectus. Prospective investors should read this entire document and, in particular, the
“Risk Factors” section of this prospectus when considering an investment in the Company.

The Company’s website and any other websites mentioned herein do not form part of this
prospectus.

Responsibility for the contents of the prospectus

TUI AG, with its registered seat in Hanover and Berlin, Germany, and its business address at
Karl-Wiechert-Allee 4, 30625 Hanover, Germany, a German stock corporation
(Aktiengesellschaft or AG) registered with the Commercial Registers, telephone +49 (511)
566-00 (the “Company”), Barclays Bank Ireland PLC, One Molesworth Street, Dublin 2, D02
RF29, Ireland ("Barclays"), BofA Securities Europe SA, 51 rue La Boétie, 75008 Paris, France
("BofA Securities"), Citigroup Global Markets Europe AG, Reuterweg 16, 60323 Frankfurt
am Main, Germany (“Citigroup”), Deutsche Bank Aktiengesellschaft, Taunusanlage 12,
60325 Frankfurt am Main, Germany ("Deutsche Bank”) and HSBC Trinkaus & Burkhardt AG,
Konigsallee 21/23, 40212 Dusseldorf, Germany (“HSBC”, and, together with Barclays, BofA
Securities, Citigroup and Deutsche Bank, the "Joint Global Coordinators"),
COMMERZBANK Aktiengesellschaft, Kaiserstraf3e 16 (Kaiserplatz), 60311 Frankfurt am Main,
Germany (“COMMERZBANK?”), Landesbank Baden-Wirttemberg, Am Hauptbahnhof 2,
70173 Stuttgart, Germany (“‘Landesbank Baden-Wirttemberg”) and Natixis, 30 avenue
Pierre Mendés France, 75103 Paris, France (“Natixis”, and together with COMMERZBANK
and Landesbank Baden-Wirttemberg, the “Joint Bookrunners” and, together with the Joint
Global Coordinators, the “Underwriters”) each assume responsibility for the contents of this
prospectus  pursuant to Section 8 German  Securities  Prospectus  Act
(Wertpapierprospektgesetz) and Article 11 of Regulation (EU) 2017/1129 of the European
Parliament and of the Council of 14 June 2017 (the “Prospectus Regulation”) and hereby
declare that, to the best of their knowledge, the information contained in the prospectus is in
accordance with the facts and that the prospectus makes no omission likely to affect its import.

Neither the Company nor the Underwriters are required by law to update this prospectus
subsequent to the date hereof, except in accordance with Article 23 of the Prospectus
Regulation, which stipulates that every significant new factor, material mistake, or material
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inaccuracy relating to the information included in a prospectus which may affect the
assessment of the securities and which arises or is noted between the time when the
prospectus is approved and the closing of the offer period or the time when trading on a
regulated market begins, whichever occurs later, shall be mentioned in a supplement to the
prospectus without undue delay. In any event, the obligation to supplement a prospectus no
longer applies when a prospectus is no longer valid.

This prospectus will be valid until the commencement of trading of the New Shares on
the Regulated Market of the Hanover Stock Exchange that is expected to take place on
2 November 2021. The obligation to supplement a prospectus in the event of any
significant new factors, material mistakes or material inaccuracies no longer applies
when the prospectus is no longer valid.

Investors bringing a claim related to information contained in this prospectus before a court
may, pursuant to the national legislation of the relevant member state of the EEA, be required
to bear the costs of translating the prospectus before legal proceedings are initiated.

As of the date of this prospectus, the shares of the Company have been admitted to trading
on the premium listing segment of the Official List of the FCA and to trading on the Main Market
of the London Stock Exchange and on the regulated market segment (regulierter Markt) of the
Hanover Stock Exchange (Niedersachsische Bdrse zu Hannover; the “HSE”), which are
regulated markets within the meaning of Art. 2(j) of the Prospectus Regulation and Art. 2(j) of
the UK Prospectus Regulation, respectively, for more than 18 months. Furthermore, the New
Shares are fungible with all previously-issued shares of the Company admitted to trading on
the London Stock Exchange and the HSE. Accordingly, the Company has made use in this
prospectus of the simplified disclosure regime for secondary issuances within the meaning of
Article 14 of the Prospectus Regulation and in accordance with Annex 3 and Annex 12 of the
Commission Delegated Regulation (EU) 2019/980 of 14 March 2019 and Article 14 of the UK
Prospectus Regulation and in accordance with Annex 3 and Annex 12 of the Delegated
Regulation (EU) 2019/980 which is part of UK law by virtue of the EUWA (“Prospectus RTS
Regulation”), in both cases, by issuers whose securities have been admitted to trading on a
regulated market or an SME growth market continuously for at least the last 18 months and
who issue securities fungible with existing securities which have been previously issued.

Approval of the prospectus

The German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienst-
leistungsaufsicht; “BaFin”), Marie-Curie-Str. 24-28, 60439 Frankfurt, Germany, Tel.: +49 (228)
4108-0 as competent authority under the Prospectus Regulation, approved this prospectus on
6 October 2021.

BaFin has only approved this document as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. You should not
consider this approval as an endorsement of the quality of the securities that are the subject
of this prospectus. You should make your own assessment as to the suitability of investing in
the New Shares.

Following approval by BaFin, we will publish this prospectus as well as any supplements
thereto on our website (www.tuigroup.com). You may also obtain print copies of this
prospectus and any supplements thereto free of charge during regular business hours at the
Company’s registered office.

Subject matter of the prospectus

This prospectus relates to the public offering in Germany of 523,520,778 New Shares from a
capital increase against cash contributions from the Company's authorized capital 2021/l and
authorized capital 2021/11 with Subscription Rights for existing shareholders resolved by the
Executive Board on 6 October 2021, with approval of the Supervisory Board of the same date.
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For the purpose of admission to trading of the New Shares on the regulated market segment
(regulierter Markt) of the HSE, this prospectus relates to 523,520,778 new ordinary registered
shares with no par value.

For the purpose of inclusion of the New Shares to the Open Market and trading on the Xetra
electronic trading platform (“Xetra”) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse; the “FSE”), this prospectus relates to 523,520,778 new ordinary registered
shares with no par value.

Each New Share has a notional value (the proportionate amount of the share capital
attributable to each share) of €1.00 and has full dividend rights from 1 October 2020.

The New Shares have the International Securities Identification Number (ISIN)
DEOOOTUAGO00, the German Securities ldentification Number (Wertpapier-Kennnummer,
WKN) TUAGOO, and the ticker symbol “TUI” (“TUI1” on the FSE).

Certain definitions
As used in this prospectus:

o “Blue Diamond” means the Blue Diamond brand of hotels and resorts, currently operated
by Sunwing. We transferred our former subsidiary, Blue Diamond Hotels & Resorts Inc.,
St Michael, Barbados, to Sunwing in 2016.

e “Hapag-Lloyd Cruises” means Hapag-Lloyd Kreuzfahrten GmbH, Hamburg, Germany,
our former wholly-owned subsidiary, transferred in July 2020 to TUI Cruises.

o “Marella” means Marella Cruises, a brand within our Cruises segment operated by TUI
UK.

e “Musement” means Musement S.p.A., Milan, Italy, our wholly-owned subsidiary.

o “Robinson” means Robinson Club GmbH, Hanover, Germany, our wholly-owned
subsidiary.

¢ “Riu Hotels” means Riu Hotels S.A., Palma de Mallorca, Spain. On 27 May 2021, we
entered into a memorandum of understanding in relation to the disposal of our 49% stake
in Riu Hotels to SARANJA S.L., which then held the remaining 51% in Riu Hotels (the “RIU
Transaction”). The RIU Transaction closed on 31 July 2021. As a result, SARANJA S.L.
is currently the sole shareholder of Riu Hotels holding 100% of its shares. However, the
core of the long-standing strategic hotel partnership between Riu and TUI continues to be
the 50:50 joint venture RIUSA Il S.A. (“RIUSA II"), a fully-consolidated company through
which the Company operates the Riu branded hotels.

e “Sunwing” means Sunwing Travel Group, Inc, Toronto, Canada, an associate company
in which we hold a 49% interest.

e “TUI Cruises” means TUI Cruises GmbH, Hamburg, Germany, a joint venture in which we
hold a 50% interest.

e “TUl Germany” means TUlI Germany GmbH, Hanover, Germany, our wholly-owned
subsidiary.

e “TUI UK” means TUI UK Limited, Luton, England, our wholly-owned subsidiary.

e “TUIfly” means TUIfly GmbH, Langenhagen, Germany, our wholly-owned subsidiary.
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Presentation of financial information
Historical financial information
This prospectus includes:

e our audited consolidated financial statements as at and for the fiscal year ended 30
September 2020, which include comparative financial information for the fiscal year ended
30 September 2019 (the “Audited Consolidated Financial Statements”);

e our unaudited condensed consolidated interim financial statements as at and for the nine-
month period ended 30 June 2021, which include comparative financial information for the
nine-month period ended 30 June 2020 (the “Unaudited Condensed Consolidated
Interim Financial Statements” and, together with the Audited Consolidated Financial
Statements, the “Consolidated Financial Statements”); and

¢ the statutory financial statements of the Company as at and for the fiscal year ended 30
September 2020 (the “Statutory Financial Statements”).

You will find the Consolidated Financial Statements in this prospectus beginning on page F-1.

We prepared our Audited Consolidated Financial Statements in accordance with International
Financial Reporting Standards as adopted by the EU (“IFRS”) and the additional requirements
of § 315e German Commercial Code (Handelsgesetzbuch or “HGB”). The Company prepared
its Statutory Financial Statements in accordance with the generally accepted accounting
principles set forth in the HGB, which we refer to in this prospectus as “German GAAP”. The
Unaudited Condensed Consolidated Interim Financial Statements were prepared in
accordance with IFRS on interim financial reporting (IAS 34).

In September 2020 we renamed our former Destinations Experiences segment “TUI
Musement”. In our Audited Consolidated Financial Statements and the related discussions in
this prospectus, we refer to TUI Musement as Destination Experiences, the name under which
the segment appears in those financial statements.

Deloitte GmbH Wirtschaftsprifungsgesellschaft, Aegidientorplatz 2A, 30159 Hanover,
Germany (“Deloitte”) have audited and issued an unqualified opinion on our Audited
Consolidated Financial Statements and on the Company’s Audited Statutory Financial
Statements. The Unaudited Condensed Consolidated Interim Financial Statements have not
been audited but reviewed by Deloitte and Deloitte issued a review report.

Where financial information in the tables in this prospectus is presented as “audited”, we
extracted this information from the Audited Consolidated Financial Statements or the Audited
Statutory Financial Statements. Financial information in the prospectus presented in tables as
‘unaudited” is not extracted from the Audited Consolidated Financial Statements or the
Statutory Financial Statements but was taken from the Unaudited Condensed Consolidated
Interim Financial Statements or our accounting records or internal management reporting
systems or has been calculated based on figures from the above-mentioned sources.

Fiscal years

Our fiscal year runs from October 1 through September 30 of each calendar year. In this
prospectus, references to a fiscal year are to the calendar year in which the fiscal year ends.
For example, “Fiscal 2020 refers to the fiscal year ended on 30 September 2020.

Restatement of certain financial information and application of new accounting
standards

Our financial statements for Fiscal 2020 reflect changes to the method we use to record certain
expenses. These changes are:
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o IT expenses incurred by the Markets & Airlines business line are no longer recorded
solely as administrative expenses. We now record a portion of these expenses as cost
of sales. We believe that this presentation better reflects the increasing impact of
digitalisation on our business.

e We have changed the definition of cost of sales so that costs incurred for the
management of hotels at our destinations are now also shown in cost of sales. In
contrast, the costs of the hotel holdings are now shown in full as administrative
expenses. We believe this presentation takes greater account of the operational
character of the hotels at our destinations.

As a result, the cost of sales for the financial year increases, while the gross profit and
administrative expenses decrease accordingly. The corresponding comparative figures for
Fiscal 2019 for the above-mentioned items in each case were adjusted to enhance
comparability of the periods.

We have made further, immaterial adjustments to figures from the income statement for Fiscal
2020 to reflect adjustments to purchase price allocations finalised partly at 30 September 2019.
In the tables in this prospectus that show financial information, we present financial information
for Fiscal 2019 as adjusted.

We have applied IFRS 16 (Leases) since 1 October 2019. The adoption of IFRS 16 changes
the way we record lease obligations on our statement of financial position, and the effect those
obligations have on our income statement and cash flow statements. In adopting IFRS 16, we
have made use of the “modified retrospective” approach. Under this transition method, we
have not restated the prior-year comparatives. Instead, we recognised the cumulative effect
of the transition in retained earnings as at 1 October 2019. As a result, lease-related amounts
in our Audited Consolidated Financial Statements may not be fully comparable, and such
amounts in our audited consolidated financial statements for the current and subsequent fiscal
years may not be fully comparable with those for Fiscal 2019, or for earlier fiscal years.

Alternative performance measures

In this prospectus we present, in addition to information from our Audited Consolidated
Financial Statements and our Unaudited Condensed Consolidated Interim Financial
Statements, our:

e Underlying EBIT, or Underlying earnings before interest and taxes;
e Underlying EBITDA, or Underlying EBIT adjusted for underlying depreciation;

o EBITDA, or earnings before interest, income taxes, goodwill impairment and
amortisation and write-ups of other intangible assets, depreciation and write-ups of
property, plant and equipment, investments and current assets;

e EBITDAR, or EBITDA before long term rental, leasing (all contracts with an initial lease
period of more than one year) and leasing expenses (including expenses related to
low value and short term leases);

¢ total debt, which we define as the sum of current and non-current financial liabilities
(including finance lease liabilities through 30 September 2019) and lease liabilities
(since 1 October 2019); and

e net debt, which we define as financial liabilities (including finance lease liabilities
through 30 September 2019) and lease liabilities (since 1 October 2019) less cash and
cash equivalents and current short-term interest-bearing investments.

We use each of the following pairs of terms interchangeably: “Underlying EBIT”, “Underlying
EBIT (IFRS 16)” and “Underlying EBIT (IAS 17)"; “EBITDA”, “EBITDA (IFRS 16)” and “EBITDA
(IAS 17)"; and “EBITDAR” and “EBITDAR (IFRS 16, fiscal year 2019 IAS 17)”.
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These measures are not required by, nor are they recognized under or presented in
accordance with, IFRS, German GAAP or accounting principles generally accepted in the
United States. Each of these measures is an alternative performance measure, or APM, as
defined in the guidelines issued by the European Securities and Markets Authority (ESMA) on
5 October 2015 on alternative performance measures. We present Underlying EBIT in this
prospectus because our management believes that, when read in conjunction with our Audited
Consolidated Financial Statements, they are useful as additional tools to measure our
operating performance and profitability, helping to provide a more complete view of our
historical performance and of the development of our operating performance on a consistent
basis over the periods under review, without regard to impairment of goodwill or to other
factors that we deem to be non-operating, which can vary widely depending on accounting
methods, and without the effect of factors that we do not believe are typical in our business or
indicative of our underlying financial performance.

Other APMs that we use are EBITDAR, EBITDA, Underlying EBITDA, total debt and net debt.
We use these measures, or have used them, because our management believes that they are
useful additional tools for analysing our business performance and for managing our capital
and because they are used to measure compliance with the covenants under certain of our
financing arrangements.

You should use caution when reviewing our APMs. You should not regard them as:
e an absolute measure of our consolidated financial performance or liquidity,

e alternatives to revenue, group profit or any other performance measures prepared in
accordance with IFRS, or

e an alternative to cash flow from operating activities as a measure of our consolidated
cash flows or liquidity.

In addition, other companies that present APMs, whether on an adjusted or underlying basis
or not, may present these figures on a basis different to ours. You should not regard our APMs
as comparable with measures reported by other companies, even if those other measures are
similarly named.

Underlying EBIT

Our management uses Underlying EBIT as a key performance indicator, or KPl. We believe
that EBIT is, on an international basis, a commonly used and understood KPI in our industry.

We define the EBIT in Underlying EBIT as earnings before interest, income taxes and result
of the measurement of the Group’s interest hedges.

In calculating Underlying EBIT from EBIT we adjust for separately disclosed items (including
any goodwill impairment) and expenses from purchase price allocations. In Fiscal 2020, we
also adjusted Underlying EBIT for the earnings effect of IFRS 16 (“IFRS 16 impact”) to bring
the accounting in line with IAS 17 requirements as part of internal reporting in order to facilitate
year-on-year comparability.

Separately disclosed items include adjustments for income and expense items that reflect
amounts and frequencies of occurrence rendering an evaluation of the operating profitability
of the segments and TUI Group more difficult or causing distortions. These items include gains
on disposal of financial investments, significant gains and losses from the sale of assets as
well as significant restructuring and integration expenses and any goodwill impairments.
Effects from purchase price allocations, ancillary acquisition costs and conditional purchase
price payments are adjusted. Expenses from purchase price allocations relate to the
amortisation of intangible assets from acquisitions made in previous years.
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We derived our EBIT for Fiscal 2020 and Fiscal 2019 from our Audited Consolidated Financial
Statements and for the Nine-Month Period 2021 and 2020 from our Unaudited Condensed
Consolidated Interim Financial Statements and then adjusted our reported earnings before
income taxes to calculate our Underlying EBIT.

The following table shows how we reconcile our Underlying EBIT to our reported earnings
before income taxes for the periods indicated:

Nine-Month Period Fiscal
2020 2021 2019 2020
(unaudited) (audited)
(€ million)

Earnings before income taxes (IFRS 16).. (2,367.7) (2,390.7) 691.6 (3,203.3)
Net interest expense (excluding expense /
income from measurement of interest

hedges) .......veeiiiiie e, 173.6 336.7 74.1 281.7
Expense (income) from measurement of

interest Nedges.........ccoovvvvvviiiiiiiiiiii, (7.9) 7.4 2.9 (5.9
EBIT (IFRS 16, fiscal year 2019 IAS 17)* ... (2,202.0) (2,046.6) 768.7 (2,927.4)
Adjustments:

Separately disclosed items?...............cc..cue.... 194.9 43.5 86.1 (119.1)
Expense from purchase price allocation....... 40.2 24.4 38.8 495
Underlying EBIT (IFRS 16)*.......ccccccvveeneee. (1,966.9) (1,978.6) 893.5 (2,997.0)
Adjustments (IFRS 16 impact)...................... - (35.8)
Underlying EBIT (IAS 17) oo 8935 (3.032.8)

(1) APMs that are not recognized under IFRS or German GAAP.
(2) These separately disclosed items were as follows:
Nine-Month Net expenses for separately disclosed items of €195 million included a
Period 2020 disposal gain of €90 million from the sale of the German specialist tour
operators, offset by restructuring expenses of €209 million, related in
particular to the planned capacity reduction at TUI fly Deutschland, a
restructuring of TUI France, an expansion of the existing restructuring
programme at TUI Deutschland, the planned closure of 166 travel agencies
in the UK, restructuring of the TUI Musement (formerly Destination
Experiences) segment and the closure of TUI Italy as well as other one-off
items of €8 million. Furthermore, €68 million impairments of goodwill related
to the Northern Hotels and TUI Blue hotel companies was included in
separately disclosed items.

Nine-Month Net expenses for separately disclosed items of €43.5 million in the first nine

Period 2021 months of financial year 2021 include income of €53 million from the
reversal of restructuring provisions no longer required in the Central Region
due to the lower than expected reduction in fleet size at TUIfly. In addition,
restructuring expenses of €89 million were incurred in TUlI Musement (€11
million), Northern Region (€12 million), Central Region (€8 million), Western
Region (€18 million) and All other segments (€40 million). Furthermore,
disposal results from the sale of an investment in an aircraft asset company
in Northern Region (a loss of €2 million) and Central Region (a loss of €1
million), the sale of two hotel companies in Hotels & Resorts (a loss of €5
million) and in Western Region (€2 million) as well as an expense from a
subsequent purchase price adjustment of €2 million in All other segments
was included in separately disclosed items.

Fiscal 2019 Net expenses for separately disclosed items of €86.1 million included
income of €25 million from the reduction of pension obligations in the UK
and €7 million from sale and leaseback transactions were adjusted. This
was offset by €12 million in adjusted expenses from the sale of the French
airline Corsair and expenses for restructuring and reorganization in Hotels
& Resorts (€9 million), TUI Musement (€8 million), Northern Region (€34
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million), Central Region (€39 million), Western Region (€12 million) and All
other segments (€4 million).

Fiscal 2020 Netincome totalling €119.1 million included gains on disposal of €90 million
from the divestment of the German specialist tour operators and €476
million from the sale of Hapag-Lloyd Cruises to TUI Cruises. €68 million
goodwill impairments were adjusted in the Hotels & Resorts segment.
Restructuring expenses were adjusted in TUlI Musement (€14 million),
Northern Region (€46 million for the closure of travel agencies and
restructuring in the tour operator and airline sectors), Central Region (€191
million for the planned capacity reduction at TUIfly Deutschland, an
expansion of the existing restructuring program at TUI Deutschland and the
restructuring of the Group’s own over-the-counter distribution), Western
Region (€68 million for restructuring in France and further projects in
Belgium and the Netherlands) and All other segments (€7 million). In
addition, €53 million were attributable to impairments on IT projects
resulting from the Group’s accelerated digital transformation that were
hence classif