
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PART II OF THIS
DOCUMENT COMPRISES AN EXPLANATORY STATEMENT IN COMPLIANCE WITH SECTION 897 OF THE
COMPANIES ACT 2006. If implemented, the Scheme of Arrangement set out in this document will result in the
cancellation of the listing of TUI Travel Shares on the Official List of the UK Listing Authority and of the trading of TUI
Travel Shares on the London Stock Exchange's main market for listed securities. If you are in any doubt as to the action
you should take, you are recommended to seek your own independent financial advice from a stockbroker, bank manager,
solicitor, accountant or other independent financial adviser authorised under the Financial Services and Markets Act
2000 if you are in the United Kingdom or, if you are in a territory outside the United Kingdom, from an appropriately
authorised independent financial adviser.

If you sell or have sold (or otherwise transfer or have transferred) all of your TUI Travel Shares, please send this
document, but not the personalised Forms of Proxy, as soon as possible, to the purchaser or transferee or to the
stockbroker, bank or other agent through whom the sale or transfer was effected, for delivery to the purchaser or
transferee. However, this document should not be forwarded or transmitted in or into any jurisdiction in which such act
would constitute a violation of the relevant laws in such jurisdiction. If you have sold or transferred only part of your
holding of TUI Travel Shares, you should retain these documents and consult the stockbroker, bank manager or other
agent through whom the sale or transfer was effected.

This document should be read in conjunction with the TUI AG Prospectus relating to and to be published by TUI AG,
prepared in accordance with the German Securities Prospectus Act (Wertpapierprospektgesetz) and approved by BaFin
(the German Federal Financial Supervisory Authority) as competent authority under the European Parliament and
Council Directive 2003/71/EC of 4 November 2003 (the “Prospectus Directive”) and passported into the United
Kingdom pursuant to articles 18 and 19 of the Prospectus Directive and sections 87H and 87I of the Financial Services
and Markets Act 2000.

The release, publication or distribution of this document in or into jurisdictions other than the United Kingdom may be
restricted by the laws of those jurisdictions and therefore persons into whose possession this document comes should
inform themselves about, and observe, any such restrictions. Failure to comply with any such restrictions may constitute
a violation of the securities laws of any such jurisdiction.

RECOMMENDED ALL-SHARE MERGER
of

TUI TRAVEL PLC
and

TUI AG
to be effected by means of a Scheme of Arrangement under Part 26

of the Companies Act 2006

TUI Travel Shareholders should carefully read the whole of this document (including any documents incorporated into
it by reference) and the accompanying Forms of Proxy. In particular, your attention is drawn to the letter from the Deputy
Chairman and Senior Independent Director of TUI Travel set out in Part I of this document which contains the unanimous
recommendation by the Independent Directors of TUI Travel to vote in favour of the resolutions to be proposed at the
Court Meeting and the General Meeting. A statement from Lazard explaining the Scheme in greater detail and action to
be taken by you is set out in Part II of this document.

Notices of the Court Meeting and the General Meeting, both of which will be held at the offices of Herbert
Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG on 28 October 2014, are set out at
the end of this document on page 120 onwards. The Court Meeting will start at 4:00 p.m. on that date and the
General Meeting at 4:15 p.m. (or as soon thereafter as the Court Meeting has been concluded or adjourned).

Action to be taken

The action to be taken in respect of the Meetings is set out on pages 9 and 10 of this document. Please read
this information carefully. IT IS IMPORTANT THAT, for the Court Meeting, as many votes as possible are cast
so that the Court may be satisfied that there is a fair and reasonable representation of Scheme Shareholder
opinion. You are therefore strongly encouraged to submit both your Forms of Proxy as soon as possible.
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TUI Travel Shareholders will find enclosed with this document a BLUE Form of Proxy for use at the Court
Meeting and a WHITE Form of Proxy for use at the General Meeting. Whether or not you intend to attend the
Court Meeting or the General Meeting in person, please complete both Forms of Proxy accompanying this
document in accordance with the instructions printed on them and return them to TUI Travel’s Registrars,
Equiniti, at Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA as soon as possible, but in any event
so as to be received at least 48 hours (excluding non-working days) prior to the time appointed for the relevant
Meeting (or, in the case of any adjournment of either Meeting, not later than 48 hours (excluding non-working
days) before the time fixed for the holding of the adjourned Meeting).

If the BLUE Form of Proxy is not returned by the specified time, it may be handed to TUI Travel's Registrars, Equiniti,
or the Chairman of the Court Meeting at the Court Meeting before it starts. However, in the case of the General Meeting,
unless the WHITE Form of Proxy is returned by the specified time, it will be invalid.

If you hold your TUI Travel Shares in uncertificated form (i.e. in CREST), you may appoint a proxy or proxies through
the CREST electronic proxy voting service in accordance with the procedure set out in the CREST Manual (please also
refer to the accompanying notes to the Notice of General Meeting at the end of this document). Proxies submitted via
CREST (under CREST participant ID RA19) must be received by TUI Travel's Registrars, Equiniti, at least 48 hours
(excluding non-working days) before the time appointed for the relevant Meeting or, in the case of any adjournment,
not later than 48 hours (excluding non-working days) before the time fixed for the holding of the adjourned Meeting. 

As an alternative to completing and returning the Forms of Proxy, you may submit your Forms of Proxy electronically at
www.sharevote.co.uk. For security purposes, you will need the Voting ID, Task ID and Shareholder Reference Number
which are given on your Forms of Proxy. Alternatively, if you have already registered for electronic communication with
Equiniti's online portfolio service, Shareview, you can submit your Forms of Proxy via your portfolio at
www.shareview.co.uk. In each case, electronic proxies must be received by Equiniti no later than 48 hours (excluding
non-working days) before the time appointed for the General Meeting or Court Meeting (as applicable).

If you have any difficulties, please call the Shareholder Helpline on 0871 384 2946 (from within the UK) or on +44 121
415 0851 (if calling from outside the UK). Calls to the 0871 number are charged at 8 pence per minute (excluding VAT)
plus network extras. Lines are open from 8:30 a.m. to 5:30 p.m. (London time) Monday to Friday (except UK public
holidays). Calls to the Shareholder Helpline from outside the UK will be charged at the applicable international rate.
Different charges may apply to calls from mobile telephones and calls may be recorded and randomly monitored for
security and training purposes.

The completion and return of the relevant Form of Proxy or the appointment of a proxy or proxies electronically
or through CREST will not prevent TUI Travel Shareholders from attending and voting in person at either the
Court Meeting or the General Meeting should they so wish and are so entitled.

Important Notices

Applications will be made for the admission of all TUI AG Shares to the premium listing segment of the Official List of
the UK Listing Authority and to trading on the main market of the London Stock Exchange. The decision on admission
of the TUI AG Shares to the premium listing segment of the Official List of the UK Listing Authority and to trading on
the main market for listed securities of the London Stock Exchange is in the sole discretion of the UK Listing Authority
and the London Stock Exchange respectively.

TUI AG will apply for the admission of the New TUI AG Shares to trading on the regulated market of the Frankfurt
Stock Exchange with the simultaneous admission to the sub-segment of the regulated market with additional post-
admission obligations (Prime Standard) of the Frankfurt Stock Exchange as well as to the regulated markets of the
regional stock exchanges in Stuttgart, Hamburg, Berlin, Düsseldorf, Hanover and Munich.

However, following and conditional on the admission to listing of all TUI AG Shares to the premium listing segment of
the Official List of the UK Listing Authority and to trading on the main market of the London Stock Exchange, TUI AG
will apply to delist all of the TUI AG Shares from the regulated market with additional post-admission obligations (Prime
Standard) of the Frankfurt Stock Exchange and the regulated markets of the regional stock exchanges in Stuttgart,
Hamburg, Berlin, Düsseldorf, Hanover and Munich. Such de-listings are anticipated to become effective approximately
three months thereafter for the Prime Standard of the Frankfurt Stock Exchange and, subject to different applicable
statutory provisions, up to approximately six months thereafter for the regional stock exchanges and will be undertaken
with the purpose of ensuring that TUI AG is eligible for inclusion in the FTSE UK Index Series as further described in
this document.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFIN - Federal Financial Supervisory
Authority). Deutsche Bank AG is further authorised by the Prudential Regulation Authority and is subject to limited
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regulation by the Financial Conduct Authority and Prudential Regulation Authority. Deutsche Bank AG is acting as joint
financial adviser to TUI AG and no one else in connection with the Merger or the contents of this document and will not
be responsible to anyone other than TUI AG for providing the protections afforded to its clients or for providing advice
in connection with the contents of this document or any matter referred to herein.

Greenhill & Co. Europe LLP, which is authorised and regulated by the Financial Conduct Authority, and is also authorised
under German Banking Law (competent authority: BaFIN - Federal Financial Supervisory Authority), is acting as joint
financial adviser to TUI AG and no one else in connection with the Merger or the contents of this document and will not
be responsible to anyone other than TUI AG for providing the protections afforded to its clients or for providing advice
in connection with the contents of this document or any matter referred to herein.

Lazard & Co., Limited, which is authorised and regulated in the United Kingdom by the Financial Conduct Authority, is
acting exclusively as financial adviser to the Independent Directors of TUI Travel and no one else in connection with the
Merger and will not be responsible to anyone other than the Independent Directors of TUI Travel for providing the
protections afforded to clients of Lazard & Co., Limited nor for providing advice in relation to the Merger or any other
matters referred to in this document. Neither Lazard & Co., Limited nor any of its affiliates owes or accepts any duty,
liability or responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise)
to any person who is not a client of Lazard & Co., Limited in connection with this document, any statement contained
herein, the Merger or otherwise.

Barclays Bank PLC, acting through its investment bank, which is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the Prudential Regulation Authority, is acting exclusively for the
Independent Directors of TUI Travel and no one else in connection with the matters described herein and will not be
responsible to anyone other than the Independent Directors of TUI Travel for providing the protections afforded to its
clients or for providing advice in relation to the matters described in this document or any transaction or any other
matters referred to herein.

Merrill Lynch International, a subsidiary of Bank of America Corporation, is acting exclusively for the Independent
Directors of TUI Travel in connection with the matters described in this document and for no one else and will not be
responsible to anyone other than the Independent Directors of TUI Travel for providing the protections afforded to its
clients or for providing advice in relation to the matters described in this document or any transaction or any other
matters referred to herein.

J.P. Morgan, which is authorised and regulated by the Financial Conduct Authority in the United Kingdom, is acting
exclusively for the Supervisory Board of TUI AG as financial adviser for the purposes of providing a fairness opinion
and acting for no-one else in connection with the Merger and will not be responsible to anyone other than the Supervisory
Board of TUI AG for providing the protections afforded to clients of J.P. Morgan nor for providing advice in relation to
the Merger or any other matter referred to in this document.

Quantified Financial Benefits and profit estimates

No statement in the Quantified Financial Benefits Statements, or in this document generally or incorporated by reference
into this document (other than the TUI Travel Profit Estimate and the TUI AG Profit Estimate), should be construed as
a profit forecast or profit estimate for any period and no statement in this document (or incorporated by reference into
this document) should be interpreted to mean that the Combined Group's earnings or earnings per share for TUI Travel
or TUI AG, as appropriate, for the current or future financial years, would necessarily match or exceed the historical
published earnings or earnings per share for TUI Travel or TUI AG, as appropriate. Aside from the one-off integration
costs, no material dis-synergies (whether or not recurring) are expected in connection with the Merger. The New Executive
Board of TUI AG consider that the identified synergies (except for the cost savings expected to result from the
reorganisation of the Mainstream tourism business) would only accrue as a direct result of the success of the Merger
and could not be achieved independently of the Merger.

TUI Travel Profit Estimate

The TUI Travel Profit Estimate is a profit estimate for the purposes of Rule 28 of the Code. The TUI Travel Profit Estimate,
the assumptions on which the TUI Travel Profit Estimate is based, and the reports required by Rule 28.1(a) of the Code
are set out in Part A of Part VI of this document.

TUI AG Profit Estimate

The TUI AG Profit Estimate is a profit estimate for the purposes of Rule 28 of the Code. The TUI AG Profit Estimate,
the assumptions on which the TUI AG Profit Estimate is based, and the directors' confirmations required by Rule 28.1(c)(i)
of the Code are set out in Part B of Part VI of this document.
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Overseas jurisdictions

The availability of the New TUI AG Shares and TUI AG DIs in, and the release, publication or distribution of this document
in or into, jurisdictions other than the United Kingdom may be restricted by law and therefore persons into whose
possession this document comes who are not resident in the United Kingdom or who are subject to other jurisdictions
should inform themselves about, and observe, any applicable restrictions. TUI Travel Shareholders who are in any doubt
regarding such matters should consult an appropriate independent adviser in the relevant jurisdiction without delay.
Any failure to comply with such restrictions may constitute a violation of the securities laws of any such jurisdiction.

This document has been prepared for the purposes of complying with English law, the Code, and the Listing Rules and
the information disclosed may not be the same as that which would have been disclosed if this document had been
prepared in accordance with the laws of jurisdictions outside the United Kingdom. 

The statements contained in this document are not to be construed as legal, business, financial or tax advice.

Notes to United States investors in TUI Travel

TUI Travel Shareholders in the United States should note that the Merger relates to the shares of an English company
and is proposed to be made by means of a scheme of arrangement provided for under, and governed by, English law.
Neither the proxy solicitation nor the tender offer rules under the US Exchange Act will apply to the Scheme. Moreover
the Scheme will be subject to the disclosure requirements and practices applicable in the UK to schemes of arrangement,
which differ from the disclosure requirements of the US proxy solicitation rules and tender offer rules. Financial
information included in this document has been or will be prepared in accordance with accounting standards applicable
in the UK and may not be comparable to financial information of US companies or companies whose financial statements
are prepared in accordance with generally accepted accounting principles in the United States.

TUI Travel is organised under the laws of England. TUI AG is organised under the laws of Germany. All of the officers
and directors of TUI Travel and TUI AG are residents of countries other than the United States. The majority of the
assets of TUI Travel and TUI AG are located outside of the United States. As a result, it may not be possible to effect
service of process within the United States upon TUI Travel, TUI AG, or any of their respective officers or directors, or
to enforce outside the United States judgements obtained against TUI Travel, TUI AG, or any of their respective officers
or directors in US courts, including, without limitation, judgements based upon the civil liability provisions of the US
federal securities laws or the laws of any state or territory within the United States. It may not be possible to sue TUI
Travel and TUI AG or their respective officers or directors in a non-US court for violations of US securities laws. It may
be difficult to compel TUI Travel, TUI AG and their respective affiliates to subject themselves to the jurisdiction and
judgment of a US court.

None of the securities referred to in this document have been approved or disapproved by the US Securities and
Exchange Commission, any state securities commission in the United States or any other US regulatory authority, nor
have such authorities passed upon or determined the adequacy or accuracy of the information contained in this
document. Any representation to the contrary is a criminal offence in the United States.

In accordance with normal UK practice and pursuant to Rule 14e-5(b) of the US Exchange Act, TUI AG or its nominees,
or its brokers (acting as agents), may from time to time make certain purchases of, or arrangements to purchase TUI
Travel Shares outside of the United States, other than pursuant to the Merger, until the date on which the Merger
becomes effective, lapses or is otherwise withdrawn. These purchases may occur either in the open market at prevailing
prices or in private transactions at negotiated prices. Any information about such purchases will be disclosed as required
in the UK and will be available from the Regulatory Information Service of the London Stock Exchange available at
www.londonstockexchange.com.

Notes regarding New TUI AG Shares

The New TUI AG Shares to be issued pursuant to the Scheme have not been and will not be registered under the US
Securities Act or under the relevant securities laws of any state or territory or other jurisdiction of the United States or
the relevant securities laws of Japan and the relevant clearances have not been, and will not be, obtained from the
securities commission of any province of Canada. No prospectus in relation to the New TUI AG Shares has been, or will
be, lodged with, or registered by, the Australian Securities and Investments Commission.

The New TUI AG Shares will be issued in reliance upon the exemption from the registration requirements of the US
Securities Act provided by section 3(a)(10) thereof. For the purpose of qualifying for the exemption from the registration
requirements of the US Securities Act provided by section 3(a)(10) thereof with respect to the New TUI AG Shares
issued pursuant to the Scheme, TUI Travel will advise the Court that its sanctioning of the Scheme will be relied upon
by TUI AG as an approval of the Scheme following a hearing on its fairness to TUI Travel at which hearing all TUI Travel
Shareholders are entitled to attend in person or through counsel to support or oppose the sanctioning of the Scheme

3(a)(10) US SA

4



and with respect to which notification has been given to all such TUI Travel Shareholders. Neither the SEC nor any US
state securities commission has reviewed or approved this document, the Scheme, or the issue of the New TUI AG
Shares, and any representation to the contrary is a criminal offence in the United States. Accordingly, the New TUI AG
Shares are not being, and may not be, offered, sold, resold, delivered or distributed, directly or indirectly in or into any
Restricted Jurisdiction if to do so would constitute a violation of relevant laws of, or would require registration thereof
in, such jurisdiction (except pursuant to an exemption, if available, from any applicable registration requirements or
otherwise in compliance with all applicable laws).

Disclosure requirements

Under Rule 8.3(a) of the Code, any person who is interested in 1% or more of any class of relevant securities of an
offeree company or of any securities exchange offeror (being any offeror other than an offeror in respect of which it
has been announced that its offer is, or is likely to be, solely in cash) must make an Opening Position Disclosure following
the commencement of the offer period and, if later, following the announcement in which any securities exchange offeror
is first identified. An Opening Position Disclosure must contain details of the person’s interests and short positions in,
and rights to subscribe for, any relevant securities of each of (i) the offeree company; and (ii) any securities exchange
offeror(s). An Opening Position Disclosure by a person to whom Rule 8.3(a) applies must be made by no later than
3:30 p.m. (London time) on the 10th business day following the commencement of the offer period and, if appropriate,
by no later than 3:30 p.m. (London time) on the 10th business day following the announcement in which any securities
exchange offeror is first identified. Relevant persons who deal in the relevant securities of the offeree company or of a
securities exchange offeror prior to the deadline for making an Opening Position Disclosure must instead make a Dealing
Disclosure.

Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1% or more of any class of relevant securities
of the offeree company or of any securities exchange offeror must make a Dealing Disclosure if the person deals in any
relevant securities of the offeree company or of any securities exchange offeror. A Dealing Disclosure must contain
details of the dealing concerned and of the person’s interests and short positions in, and rights to subscribe for, any
relevant securities of each of (i) the offeree company; and (ii) any securities exchange offeror, save to the extent that
these details have previously been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b) applies
must be made by no later than 3:30 p.m. (London time) on the business day following the date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire
or control an interest in relevant securities of an offeree company or a securities exchange offeror, they will be deemed
to be a single person for the purpose of Rule 8.3.

Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing Disclosures
must also be made by the offeree company, by any offeror and by any persons acting in concert with any of them (see
Rules 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies in respect of whose relevant securities Opening Position Disclosures and
Dealing Disclosures must be made can be found in the Disclosure Table on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk, including details of the number of relevant securities in issue, when the offer period
commenced and when any offeror was first identified. You should contact the Panel’s Market Surveillance Unit on +44
(0)20 7638 0129 if you are in any doubt as to whether you are required to make an Opening Position Disclosure or a
Dealing Disclosure.

Forward-looking statements

This document (including the information incorporated by reference into this document) contains statements about TUI
AG, TUI Travel and the Combined Group which are, or may be deemed to be, "forward-looking statements" which are
prospective in nature. All statements other than statements of historical fact are forward-looking statements. They are
based on current expectations and projections about future events, and are therefore subject to risks and uncertainties
which could cause actual results to differ materially from the future results expressed or implied by the forward-looking
statements. Often, but not always, forward-looking statements can be identified by the use of forward-looking words
such as “plans”, “expects”, “is expected”, “is subject to”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”,
"anticipates", "believes", "targets", "aims", "projects", "future-proofing" or words or terms of similar substance or the
negative thereof, as well as variations of such words and phrases or statements that certain actions, events or results
"may", "could", "should", "would", "might" or "will" be taken, occur or be achieved. Such statements are qualified in their
entirety by the inherent risks and uncertainties surrounding future expectations. Forward-looking statements may include
statements relating to the following: (i) future capital expenditures, expenses, revenues, earnings, synergies, economic
performance, indebtedness, financial condition, dividend policy, losses and future prospects; (ii) business and
management strategies and the expansion and growth of TUI AG's, TUI Travel's or the Combined Group’s operations
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and potential synergies resulting from the Merger; and (iii) the effects of global economic conditions on TUI AG's, TUI
Travel's or the Combined Group’s business.

Such forward-looking statements involve known and unknown risks and uncertainties that could significantly affect
expected results and are based on certain key assumptions. Many factors may cause the actual results, performance or
achievements of TUI AG or TUI Travel to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. Important factors that could cause actual results, performance
or achievements of TUI AG or TUI Travel to differ materially from the expectations of TUI AG or TUI Travel, as applicable,
include, among other things, general business and economic conditions globally, industry trends, competition, changes
in government and other regulation, changes in political and economic stability, disruptions in business operations due
to reorganisation activities (whether or not TUI AG combines with TUI Travel), interest rate and currency fluctuations,
the failure to satisfy any conditions for the Merger on a timely basis or at all, the failure to satisfy the conditions of the
Merger if and when implemented (including approvals or clearances from regulatory and other agencies and bodies) on
a timely basis or at all, the failure of TUI AG to combine with TUI Travel on a timely basis or at all, the inability of the
Combined Group to realise successfully any anticipated synergy benefits when the Merger is implemented, the inability
of the Combined Group to integrate successfully TUI AG's and TUI Travel's operations and programmes when the Merger
is implemented, the Combined Group incurring and/or experiencing unanticipated costs and/or delays or difficulties
relating to the Merger when the Merger is implemented. Such forward-looking statements should therefore be construed
in light of such factors.

Neither TUI AG nor TUI Travel, nor any of their respective associates or directors, officers or advisers, provides any
representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-looking
statements in this document will actually occur. You are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date hereof.

Other than in accordance with its legal or regulatory obligations, neither TUI AG nor TUI Travel is under any obligation
and TUI AG and TUI Travel each expressly disclaim any intention or obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. 

Rounding

Certain figures included in this document have been subjected to rounding adjustments. Accordingly, figures shown for
the same category presented in different tables may vary slightly and figures shown as totals in certain tables may not
be an arithmetic aggregation of the figures that precede them. 

Not a prospectus

This document does not constitute a prospectus or prospectus equivalent document. 

The TUI AG Prospectus contains information about the New TUI AG Shares and the Combined Group. TUI Travel urges
TUI Travel Shareholders to read this document and the TUI AG Prospectus because they contain important information
in relation to the Merger, the New TUI AG Shares and the Combined Group. Any vote in respect of the Scheme should
be made only on the basis of the information contained in this document and the TUI AG Prospectus. 

Publication of this document

A copy of this document will be available, subject to certain restrictions relating to persons resident in Restricted
Jurisdictions on TUI Travel’s website at www.tuitravelplc.com and on TUI AG’s website at www.tui-group.com by no later
than 12 noon (London time) on the Business Day following the date of this document. For the avoidance of doubt, save
as expressly referred to herein, the contents of those websites are not incorporated and do not form part of
this document.

Incorporation of information by reference into this document

Paragraphs 1(a) and 2(a) of Part V of this document set out the information (and the documents from which such
information is derived) which is incorporated into this document by reference. That information is available on TUI
Travel’s website www.tuitravelplc.com and on TUI AG’s website www.tui-group.com respectively. 

To obtain a hard copy of any of the information listed in paragraph 1(a) of Part V of this document as having been
incorporated by reference into this document contact TUI Travel Investor Relations during business hours on +44 (0)
1293 645 831 or by submitting a request in writing to TUI Travel Investor Relations at TUI Travel’s Head Office at TUI
Travel House, Fleming Way, Crawley Business Quarter, Crawley, West Sussex RH10 9QL. You will not receive a hard copy
of this information unless you so request.

R30.4
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To obtain a hard copy of any of the information listed in paragraph 2(a) of Part V of this document as having been
incorporated by reference into this document contact TUI AG Investor Relations during business hours on +49 511 566
1425 or submit a request in writing to TUI AG Investor Relations at TUI AG's Head Office at Karl-Wiechert Allee 4, 20625
Hanover. You will not receive a hard copy of this information unless you so request.

Copies of this document

If you have received this document in electronic form or by it being published on www.tuitravelplc.com, you can obtain
a hard copy of the document by contacting TUI Travel Investor Relations during business hours on +44 (0) 1293 645
831 or by submitting a request in writing to TUI Travel Investor Relations at TUI Travel’s Head Office at TUI Travel House,
Fleming Way, Crawley Business Quarter, Crawley, West Sussex RH10 9QL.

Please be aware that addresses, electronic addresses and certain information provided by TUI Travel Shareholders,
persons with information rights and other relevant persons for the receipt of communications from TUI Travel may be
provided to TUI AG as required under section 4 of Appendix 4 of the Code to comply with Rule 2.12(c) of the Code.

Dated 2 October 2014

R30.2(e)

R24.3(d) (ii)
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ACTION TO BE TAKEN

It is important that, for the Court Meeting, as many votes as possible are cast so that the Court may be
satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are

therefore strongly encouraged to submit both your Forms of Proxy as soon as possible.

Voting at the Court Meeting and General Meeting

The Scheme will require approval at a meeting of the TUI Travel Shareholders (other than holders of Excluded Shares)
convened by order of the Court to be held at the offices of Herbert Smith Freehills LLP, Exchange House, Primrose
Street, London EC2A 2EG on 28 October 2014 at 4:00 p.m. Implementation of the Scheme will also require the approval
of TUI Travel Shareholders at a General Meeting to be held at the same place at 4:15 p.m. on 28 October 2014 (or as
soon thereafter as the Court Meeting is concluded or adjourned). Notices of the Meetings are set out on pages 120 and
122 of this document.

Please check you have received with this document the following:

●       a BLUE Form of Proxy for use in respect of the Court Meeting on 28 October 2014; and

●       a WHITE Form of Proxy for use in respect of the General Meeting on 28 October 2014.

If you have not received these documents, please contact TUI Travel’s Registrars, Equiniti, using the Shareholder Helpline
details below. 

Whether or not you plan to attend the Meetings, PLEASE COMPLETE, SIGN AND RETURN BOTH THE BLUE
AND WHITE FORMS OF PROXY in accordance with the instructions printed on them or appoint a proxy
electronically or through CREST as soon as possible, but in any event so as to be received by TUI Travel’s
Registrars, Equiniti, no later than at least 48 hours (excluding non-working days) prior to the time appointed
for the relevant Meeting (or in the case of any adjournment of either Meeting, no later than 48 hours (excluding
non-working days) before the time fixed for the holding of the adjourned Meeting). This will enable your votes
to be counted at the Meetings in the event of your absence.

If the BLUE Form of Proxy for use at the Court Meeting is not lodged with TUI Travel’s Registrars, Equiniti, by 4:00 p.m.
on 24 October 2014, it may be handed to Equiniti or the Chairman of the Court Meeting at the Court Meeting before it
starts. 

However, WHITE Forms of Proxy CANNOT be handed to Equiniti or the Chairman of the General Meeting before the
start of the General Meeting, and must be received by Equiniti by 4:15 p.m. on 24 October 2014 to be valid. 

As an alternative to completing and returning the Forms of Proxy, you may submit your Forms of Proxy electronically at
www.sharevote.co.uk. For security purposes, you will need the Voting ID, Task ID and Shareholder Reference Number
which are given on your Forms of Proxy. Alternatively, if you have already registered for electronic communication with
Equiniti's online portfolio service, Shareview, you can submit your Forms of Proxy via your portfolio at
www.shareview.co.uk. In each case, electronic proxies must be received by Equiniti no later than 48 hours (excluding
non-working days) before the time appointed for the General Meeting or Court Meeting (as applicable).

TUI Travel Shareholders holding shares through CREST

If you hold your TUI Travel Shares in uncertificated form (i.e. in CREST) you may appoint a proxy or proxies through the
CREST electronic proxy voting service in accordance with the procedures set out in the CREST Manual. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate
action on their behalf.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a “CREST
Proxy Instruction”) must be properly authenticated in accordance with Euroclear's specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message, regardless of whether it
constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy, must
(in order to be valid) be transmitted so as to be received by TUI Travel's Registrars, Equiniti, (under CREST participant
ID RA19) not later than 4:00 p.m. on 24 October 2014 (in the case of the Court Meeting) or 4:15 p.m. on 24 October (in
the case of the General Meeting) (or in the case of any adjournment of either Meeting, no later than at least 48 hours
(excluding non-working days) before the time fixed for the holding of the adjourned Meeting). For this purpose, the
time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST
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Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. 

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear
does not make available special procedures in CREST for any particular messages. Normal system timings and limitations
will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall
be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in
particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

TUI Travel may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
CREST Regulations.

Multiple Proxies

TUI Travel Shareholders are entitled to appoint a proxy in respect of some or all of their TUI Travel Shares and are also
entitled to appoint more than one proxy (so long as each proxy is appointed to exercise rights attached to different TUI
Travel Shares). 

A space has been included in the Forms of Proxy to allow you to specify the number of TUI Travel Shares in respect of
which that proxy is appointed. If you return a Form of Proxy duly executed but leave this space blank you will be taken
to have appointed the proxy in respect of all of your TUI Travel Shares.

If you wish to appoint multiple proxies in connection with the Court Meeting or the General Meeting you may:

(a)     photocopy the relevant Form(s) of Proxy, fill in each copy in respect of different TUI Travel Shares and send the
multiple forms together to Equiniti at Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA; or

(b)     call Equiniti on 0871 384 2946 (from within the UK) or +44 121 415 8051 (from outside the UK) who will then
issue you with multiple Forms of Proxy.

In each case, please ensure that all of the multiple Forms of Proxy in respect of one registered holding are sent in the
same envelope if possible.

The completion and return of the relevant Form of Proxy or the appointment of a proxy or proxies electronically
or through CREST will not prevent you from attending and voting in person at either the Court Meeting or the
General Meeting if you so wish and are entitled to do so.

SHAREHOLDER HELPLINE
If you have not received all of the relevant documents or have any questions relating to this document or the
completion and return of the Forms of Proxy or submitting your proxies electronically, please call the Shareholder
Helpline on 0871 384 2946 or, if calling from outside the UK, on +44 121 415 0851 between 8:30 a.m. and 5:30 p.m.
on any Business Day. The Shareholder Helpline will remain open until 22 December 2014. Please note that calls to
the Shareholder Helpline numbers may be monitored or recorded. Calls to the 0871 number are charged at 8 pence
per minute (excluding VAT) plus your standard network charge. Calls to +44 121 415 0851 from outside the UK are
chargeable at applicable international rates. Please note that the Shareholder Helpline will only be able to provide
information contained in this document and the helpline operators will be unable to give advice on the merits of the
Merger or provide financial, investment, taxation or legal advice. TUI Travel Shareholders are recommended to consult
their own independent professional adviser in respect of such matters.

10



11

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

The following indicative timetable sets out the expected dates for implementation of the Scheme. All references in this
document to times are to London time unless otherwise stated.

Event                                                                                                                                                             Time/date
Latest time for lodging BLUE Forms of Proxy for the Court Meeting                                4.00 p.m. on 24 October 2014

Latest time for lodging WHITE Forms of Proxy for the General Meeting                           4.15 p.m. on 24 October 2014

Voting Record Time                                                                                                         6.00 p.m. on 26 October 20141

TUI AG EGM                                                                                                        10.00 a.m. (CET) on 28 October 2014

Court Meeting                                                                                                                  4.00 p.m. on 28 October 2014

General Meeting                                                                                                             4.15 p.m. on 28 October 20142

The following dates are provided by way of indicative guidance only, are subject to change and will depend
primarily on the resolutions put to TUI AG Shareholders at the TUI AG EGM being passed and becoming
effective within the intended timeframe (see paragraphs 9.3 and 17 of Part II of this document for further
details). TUI Travel will give notice of all the following dates, as soon as practicable once confirmed, by issuing
appropriate announcements through a Regulatory Information Service. Further updates or changes will be
notified in the same way.

Last date for registration of transfers                                                                   9 December 2014 (or the Business Day
of (and date for disablement in CREST of) TUI Travel Shares                             preceding the date of the Court Hearing)

Scheme Record Time and record time                                                           6.00 p.m. on 9 December 2014 (or on the
for second interim dividend                                                       Business Day preceding the date of the Court Hearing)

Last day of dealings in TUI Travel Shares                                    10 December 2014 (or the date of the Court Hearing)

Court Hearing to sanction the Scheme and                                                                                       10 December 2014
confirm the Reduction of Capital

Declaration of second interim dividend and                                                                     10 December 2014 (or on the
irrevocable instruction by TUI Travel for payment                                   same day as, but following, the Court Hearing)
of second interim dividend3

Suspension of listing of, and dealings in, TUI Travel Shares                            By 8.00 a.m. on 11 December 2014 (or by
                                                                                                                  8.00 a.m. on the Business Day following the
                                                                                                                                            date of the Court Hearing)

Scheme Effective Time                                                                                    11 December 2014 (or the Business Day
                                                                                                                      following the date of the Court Hearing)4

Issuance of New TUI AG Shares                                                            11 or 12 December 2014 (or the first or second
                                                                                                 Business Day following the date of the Court Hearing)5

Listing and commencement of dealings on the                                             8.00 a.m. on 15 December 2014 (or on the
London Stock Exchange of TUI AG Shares and                                           third Business Day following the date of the
CREST accounts credited in respect of TUI AG DIs                                                                                  Court Hearing)

Delisting of TUI Travel Shares                                                        After 15 December 2014 (or after the third business
                                                                                                                Day following the date of the Court Hearing)

Latest date for Scheme to become Effective                                                                                   30 September 20156

1          If either of the Meetings is adjourned, then the Voting Record Time for the relevant adjourned Meeting will be 6:00 p.m. on the date which is
two days before the date set for the relevant adjourned meeting.

2          If the Court Meeting has not been concluded or adjourned prior to the scheduled commencement of the General Meeting, the commencement
of the General Meeting will be delayed until the Court Meeting has been concluded or adjourned.

3          The second interim dividend is expected to be credited to TUI Travel Shareholders' accounts between 7 and 10 Business Days following the
instruction by TUI Travel for the payment of the second interim dividend.

4          This will occur when the Court Order is delivered to (or, if later and if the Court so orders, registered by) the Registrar of Companies.
5          This will occur after completion of the registration of the resolutions of the Direct Capital Increase and the Conditional Capital Increase by the

commercial registries in Hanover and Charlottenburg/Berlin, which may only occur after the Scheme Effective Time. This process is expected to
take one or two Business Days, but it could take longer.

6          This is the latest date by which the Scheme may become Effective unless TUI AG and TUI Travel (with the consent of the Panel, if required)
agree, and the Court allows, a later date.

App 7 section 3(d)



PART I
Letter from the Deputy Chairman and Senior Independent Director of TUI Travel PLC

(Registered in England and Wales with Registered Number 6072876)

                                                                                                                                                         Registered office

                                                                                                                                                          TUI Travel House
                                                                                                                                             Crawley Business Quarter
                                                                                                                                                                  Fleming Way
                                                                                                                                                                         Crawley
                                                                                                                                                                  West Sussex
                                                                                                                                                                     RH10 9QL

Independent Directors of TUI Travel

Sir Michael Hodgkinson
Valerie Gooding
Janis Kong
Johan Lundgren
Coline McConville
Minnow Powell
Dr Erhard Schipporeit
Dr Albert Shunk
William Waggott

                                                                                                                                                             2 October 2014

To TUI Travel Shareholders, persons with information rights in TUI Travel and, for information only, to participants in the
TUI Travel Share Plans and holders of TUI Travel Convertible Bonds.

Dear Shareholder,

SCHEME OF ARRANGEMENT OF TUI TRAVEL IN CONNECTION WITH ITS RECOMMENDED

MERGER WITH TUI AG
1.      Introduction

On 15 September 2014, the Independent Directors of TUI Travel and the Executive Board (Vorstand) of TUI AG
announced that they had reached agreement on the terms of a recommended all-share nil-premium merger of TUI
Travel and TUI AG. The Merger is to be implemented by way of a UK Court-sanctioned scheme of arrangement of TUI
Travel, involving TUI AG issuing New TUI AG Shares as consideration.

The Merger will result in the creation of the world’s number one integrated leisure tourism business, clearly positioned
as a fully vertically-integrated tour operator with enhanced long-term growth prospects. 

I am writing to you to explain the background to, and terms of, the Merger and to explain why the Independent Directors
of TUI Travel consider the terms of the Merger to be fair and reasonable and why they unanimously recommend that
you vote in favour of the Scheme at the Court Meeting and in favour of the Special Resolution at the General Meeting,
both of which will be held on 28 October 2014 at the offices of Herbert Smith Freehills LLP, Exchange House, Primrose
Street, London EC2A 2EG. The Court Meeting will start at 4:00 p.m. and the General Meeting will start at 4:15 p.m. (or
as soon thereafter as the Court Meeting has concluded or been adjourned).

2.      Summary of terms and structure of the Merger

Under the Merger, which is subject to the Conditions and further terms set out in Part III of this document, Scheme
Shareholders will receive:

0.399 New TUI AG Shares for each TUI Travel Share held by them at the Scheme Record Time

Taking into consideration TUI AG’s existing stake in TUI Travel, the Merger is expected to result in TUI Travel Shareholders
(other than Excluded Shareholders) owning 46% of the Combined Group and the existing TUI AG Shareholders owning
54% of the Combined Group, on a fully diluted basis.

Based on the Exchange Ratio and the closing share prices as at 1 October 2014 (being the latest practicable date prior
to the publication of this document), the Combined Group would have a fully diluted equity value of approximately
€6.9 billion (£5.4 billion).

R25.2(a)
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The Combined Group will be German domiciled with a premium listing on the London Stock Exchange, in parallel with
a secondary market quotation on a German stock exchange. The FTSE Nationality Advisory Committee announced on
5 August 2014 that, subject to Completion, it would allocate the Combined Group a UK classification for FTSE index
inclusion purposes. 

TUI Travel Shareholders (including TUI AG) will receive a second interim dividend of 20.5 pence per TUI Travel Share,
to include 10.5 pence per TUI Travel Share in lieu of a final dividend for the financial year 2013/14.

The purpose of the Scheme is to provide for TUI AG to become the holder of the entire issued and to be issued ordinary
share capital of TUI Travel not already owned or controlled by TUI AG and other Excluded Shareholders. This is to be
achieved by the cancellation of the Scheme Shares held by the Scheme Shareholders (involving the Reduction of Capital),
with the reserve arising from such cancellation being used to pay up in full such number of New TUI Travel Shares as is
equal to the number of the Scheme Shares cancelled, which will be issued to TUI AG (or its nominee(s)). In consideration,
the Scheme Shareholders will receive consideration in the form of entitlements to New TUI AG Shares on the basis set
out in this paragraph 2 and paragraph 10 of Part II of this document below.

The Merger is subject to the Conditions and to the further terms set out in Part III of this document. The Scheme
requires the sanction of the Court. 

Upon the Scheme becoming Effective, it will be binding on all Scheme Shareholders, irrespective of whether
or not they attended or voted at the Meetings (and, if they attended and voted, whether or not they voted in
favour). Following Completion, TUI Travel will become a wholly-owned subsidiary of TUI AG, share certificates
in respect of the Scheme Shares will not be valid and should be destroyed, and entitlements to the Scheme
Shares held within the CREST system will be cancelled.

The New TUI AG Shares issued pursuant to the Scheme will rank pari passu in all respects with TUI AG Shares, except
that the New TUI AG Shares will not carry dividend rights in respect of the financial year 2013/14. As noted above, TUI
Travel Shareholders will receive a second interim dividend (including a dividend in lieu of a final dividend) for the financial
year 2013/14 from TUI Travel rather than TUI AG.

In order to increase the capital of TUI AG to allow the issuance of the New TUI AG Shares and to authorise certain
other matters in relation to the Merger the TUI AG EGM has been convened for 10:00 a.m. (CET) on 28 October 2014
at TUI Arena, EXPO Plaza 7, 30539, Hanover, Germany.

Being German securities, TUI AG Shares are not capable of being listed and traded directly through CREST. Accordingly,
to allow settlement within CREST, TUI AG will enter into arrangements with the Depositary which will create and issue
depositary interests representing entitlements to TUI AG Shares (the “TUI AG DIs”), with each TUI AG DI representing
an entitlement to one TUI AG Share.

For technical legal reasons, all New TUI AG Shares will be issued to the Trustee (as trustee for the Scheme Shareholders),
rather than to Scheme Shareholders directly. Immediately prior to the admission of all TUI AG Shares to the premium
listing segment of the Official List of the UK Listing Authority and to trading on the main market of the London Stock
Exchange, Capita IRG Trustees Limited will cease to hold the New TUI AG Shares issued to it in its capacity as Trustee
and will, from such time, hold such New TUI AG Shares in its capacity as the Depositary. The Depositary will then create
and issue TUI AG DIs representing entitlements to the New TUI AG Shares. The Scheme Shareholders will therefore be
issued with (and become the registered holders of) TUI AG DIs, rather than New TUI AG Shares. For further details,
please see paragraph 10 (“Settlement of consideration under the Scheme”) of Part II of this document below.

No fractions of TUI AG DIs will be issued pursuant to the Merger and fractional entitlements will be rounded down to
the nearest whole number of TUI AG DIs. Such fractional entitlements will be aggregated and sold in the market by (or
on behalf of) the Depositary after the Scheme Effective Date. The net proceeds of such sale will be paid in cash by way
of cheque (or for those Scheme Shareholders who hold their Scheme Shares in CREST, their CREST accounts shall be
accredited with the relevant sale proceeds). Any amounts of less than £5.00 (net of expenses) will be retained by the
Depositary and paid to TUI AG and therefore the Scheme Shareholders will not receive a cheque or have their CREST
accounts credited in respect of such entitlement due to the administrative costs incurred in doing so. This means that
Scheme Shareholders who hold two or fewer Scheme Shares will have their Scheme Shares cancelled, and will not
receive any TUI AG DIs pursuant to the Scheme unless they increase their holdings of Scheme Shares on or prior to the
Scheme Record Time (although they may receive cash if the net proceeds from the sale of their fractional entitlements
amount to £5.00 or more).

If the Scheme does not become Effective on or before 30 September 2015 (or such later date as TUI AG and TUI Travel
may agree with the consent of the Panel), it will lapse and the Merger will not proceed.

LR 13.3.1(9)(f)
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3.      Background to and reasons for the Merger

TUI AG owns the most recognised travel brand in Europe. With 232 hotels and more than 155,000 beds it is Europe’s
largest holiday hotelier. With seven ships, its cruise operation is one of Europe’s most successful. Having rationalised its
businesses through “one TUI”, it has ambitious growth plans to double the size of its content.

TUI Travel is one of Europe’s leading leisure tourism groups and operates as a single organisation with a portfolio of
tour operator brands servicing more than 30 million customers. Having differentiated itself from the rest of the industry,
its growth is focused on the continued development of Unique Holidays, which are available exclusively through its
brands, distributed directly through its own channels with significant numbers of its customers flying on its modern
holiday airline fleet.

The Merger will bring together the content portfolio of hotels and cruise ships of TUI AG with access to customers
through the distribution capability and Unique Holidays concepts of TUI Travel. It will create a pure play fully integrated
leisure tourism group that is a global leader, capable of covering each level of the value chain which allows delivery of a
complete end-to-end customer experience with access to Unique Holidays content.

Reasons for the Merger

(a)    Accelerate growth and future-proof the vertically integrated business model 

         (i)     Opportunity to accelerate long-term growth of the Combined Group by accessing high-quality
content on an exclusive basis

                  The Merger will strengthen and future-proof the Combined Group’s fully vertically-integrated business model
by securing access to hotel and cruise ship content on an exclusive basis for its Mainstream customers.
Approximately 15% of TUI Travel’s total existing Mainstream hotel content is currently provided by TUI AG,
with the remainder supplied through its own hotels and resorts division (10%) and third parties (75%).

                  Enhances certainty of supply for the continued growth of Unique Holidays

                  Unique Holidays, which can only be bought or are only available from TUI Travel, are fundamental to the
business’ current success and would remain central to the strategy of the Combined Group (outlined in
section 4 below). Unique Holidays provide a superior customer offering and competitive advantage versus
the commodity competition, through an earlier booking profile and higher levels of customer satisfaction
and retention. Approximately 30% of Mainstream's Unique Holiday content is already supplied by TUI Travel
and TUI AG hotels. TUI Travel currently targets a proportion of Unique Holidays of 76% by the financial
year 2016/17, and plans to grow its core Unique Holidays offering by approximately 60 hotels by the financial
year 2018/19. The Merger would provide certainty of supply for the continued growth of Unique Holidays.

         (ii)    Enhances and de-risks Mainstream content growth as a result of integration

                  Further vertical integration means that the Combined Group will have a single view of the customer and will
therefore be able to develop the right content to fulfil customer desires. It will also be able to develop new
properties more quickly in the knowledge that these properties will have direct access to TUI Travel’s
customers as potential guests, and with higher levels of utilisation. The opportunities for de-risked growth
– on a global scale – are potentially very significant.

                  TUI AG currently plans to add more than 30 new hotels and two new cruise ships to its current portfolio by
the financial year 2018/19. The Merger provides the potential for the Combined Group to double the pace
of existing TUI AG content growth through further vertical integration with more than 30 additional hotels
and up to two additional new cruise ships. Historic annual performance suggests a potential contribution to
EBITA of €1.4 million (£1.1 million) per hotel and a substantial contribution per ship (under the TUI Cruises
business model).7 It is expected that the acceleration of content growth will drive customer and top-line
growth for the Combined Group.

                  These developments will also enable the Combined Group to attract additional unique content externally,
since content providers want to be associated with a winning distribution model, thereby creating a virtuous
circle. This will also help to ensure an optimal mix of owned, joint venture, managed and third-party hotels.

R24.3(d)(xvii)
R28

R24.3(d)(x)

7          See paragraph 12(b) of Part VIII of this document for more information. No statement in this document (other than the TUI Travel Profit
Estimate and the TUI AG Profit Estimate) is intended as a profit forecast or estimate for any period and no statement in this document should
be interpreted to mean that earnings or earnings per share for TUI AG or TUI Travel as appropriate, for the current or future financial years
would necessarily match or exceed the historical published earnings or earnings per share for TUI AG or TUI Travel, as appropriate.



         (iii)   Reinforces the Combined Group’s competitive advantage versus non-integrated leisure travel
businesses through further control over the end-to-end customer experience

                  TUI Travel already operates as a vertically-integrated tour operator, enabling interaction with the customer
throughout their holiday experience. This has given the business a competitive advantage versus its non-
vertically integrated competitors, such as online travel agents and low-cost carriers, who have a more limited
relationship with the customer. Further vertical integration will strengthen this competitive advantage covering
the whole holiday experience value chain for customers from research and booking, including pre-trip
arrangement, to on-holiday experience and journey, as well as after holiday services.

In summary, the Merger is expected to deliver material value to all TUI Travel Shareholders and existing TUI AG
Shareholders, with a continuation of strong leadership.

(b)    Deliver significant synergies, increased occupancy and cost savings

Accelerated growth is the key driver for the proposed combination of TUI AG and TUI Travel through the Merger.
However, significant financial benefits are expected in a number of areas as a result of combining the two businesses
and focusing on the Mainstream tourism business. The New Executive Board of TUI AG believes that the principal
sources of financial benefits will be as set out below.

For the avoidance of doubt, the (i) corporate streamlining, (ii) cash tax benefits, and (iii) integration of Inbound Services
into the Mainstream tourism business outlined below comprise Quantified Financial Benefits Statements. In this regard:

●       (i) corporate streamlining and (ii) cash tax benefits outlined below should be read in conjunction with Appendix I
to the June Announcement and Appendix IV to the September Announcement which include further details,
including the key assumptions underlying the potential synergies and cost savings; and 

●       (iii) integration of Inbound Services into the Mainstream tourism business outlined below should be read in
conjunction with Appendix V to the September Announcement which includes further details, including the key
assumptions underlying the potential cost savings.

These statements are also set out in the TUI AG Prospectus. These statements (which were also set out in paragraph 3
of the September Announcement (and, in the case of the statements in paragraphs (i) and (ii), in the June
Announcement)) and the statements in Appendix I to the June Announcement and Appendix V to the September
Announcement are not intended as a profit forecast and should not be interpreted as such.

The New Executive Board of TUI AG has confirmed that the statements in paragraph (i), (ii) and (iii) below remain valid
and that each of PwC, Deutsche Bank, Greenhill and Lazard has confirmed that the reports produced by each of them
in connection with such statements, which reports were set out in Appendix I to the June Announcement and Appendices
IV and V to the September Announcement, continue to apply. 

As a direct result of the Merger, the New Executive Board of TUI AG believes that the following benefits will arise: 

(i)     Corporate streamlining

         ●       Recurring cost savings of at least €45 million (£35 million) per annum from corporate streamlining as a direct
result of the Merger. These savings are expected to be achieved progressively from Completion onwards
and be realised in full by the third full financial year following Completion. 

         ●       The major components of the proposed corporate streamlining are cost savings expected to arise from the
consolidation of overlapping functions (which are expected to represent more than half of these corporate
streamlining cost savings), and the costs that would be saved from moving from a structure with two separate
stock market listings to one. Estimated one-off cash costs for integration of approximately €45 million (£35
million) are expected to be incurred to achieve these savings.

(ii)    Cash tax benefits 

         ●       Recurring cash tax benefits resulting from a unified ownership structure enabling the use of carried forward
tax losses and a more efficient tax grouping.

27.2(d)
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         ●       Based on the Combined Group’s tax calculations for the financial year 2012/13, a cash tax benefit of
€35 million (£27 million) would have been achieved had the two businesses been combined in that year.8

         ●       For the financial year 2012/13, this cash tax benefit would have effectively resulted in a decrease in the
underlying effective tax rate of the Combined Group of around 7 percentage points from 31% to
around 24%.9

In addition to the benefits arising as a result of the Merger outlined above, the following net benefits have been identified
by the New Executive Board of TUI AG. These net benefits could have been achieved independently of the Merger but
the Combined Group’s strategy now provides an opportunity to optimise the Combined Group’s operating structure and
achieve these benefits.

(iii)   Integration of Inbound Services into the Mainstream tourism business

         ●       As a consequence of the strategic decision to operate the current Online Accommodation businesses and
Specialist & Activity sector of TUI Travel separately from the Mainstream tourism business, additional cost
savings have been identified:

                  o       Recurring net cost savings of at least €20 million (£16 million) per annum have been identified as
further described below:

                           ■       These cost savings mainly comprise savings from the consolidation of overlapping functions,
property costs and travel expenses.

                           ■       At least €30 million (£23 million) of cost savings are expected to arise as the Mainstream tourism
business reorganises and takes over the management of the Inbound Services business related
to Mainstream.

                           ■       These savings are expected to be achieved progressively from Completion onwards and be
realised in full at the end of the third full financial year following Completion.

                           ■       As a further consequence of this proposed reorganisation, over time it will become unprofitable
to continue certain third party commercial agreements with a consequential recurring loss of
gross margin of €10 million (£8 million) per annum.

         ●       Estimated one-off cash costs of approximately €76 million (£59 million) are expected to be incurred to
achieve these savings, which includes €19 million (£15 million) of capital gains tax from the proposed
corporate restructuring and indirect taxes.

         The information in paragraph (iii) above on the net benefits should be read in conjunction with Appendix V of the
September Announcement which includes further details including the key assumptions underlying the net benefits
and the bases of belief, together with reports from PwC, Lazard, Deutsche Bank and Greenhill.

As a direct result of the Merger, in addition to the Quantified Financial Benefits outlined above, the New Executive Board
of TUI AG believes the Merger could create additional commercial benefits and growth opportunities as follows:

(iv)    Increased occupancy from vertical integration

           ●       A significant increase in occupancy levels will be achievable following the Merger through joint yield
management of content. This will drive further profit improvement.

           ●       To illustrate the impact of vertical integration on occupancy levels, following TUI Travel’s acquisition from
TUI AG of the Magic Life clubs in July 2011, the ability for TUI Travel to secure the supply of an attractive,
differentiated high quality hotel club product helped increase occupancy across the Magic Life portfolio from
77% in financial year 2010/11 to a booking level of 85% in the current financial year 2013/14.10

8          This statement should not be construed as a forecast of the tax benefits achievable as a result of the Merger or interpreted to mean that
potential benefits to the Combined Group's earnings in the first full financial year following the Merger, or in any subsequent period, would
necessarily match or be greater than or be less than those of TUI AG and/or TUI Travel for the relevant preceding financial period or any other
period. The achievement of such a saving is reliant on the Combined Group continuing to achieve sufficient taxable profits in the German
jurisdiction.

9                 The underlying effective tax rate of the Combined Group for the financial year 2012/13 is calculated based on the underlying profit before tax
(excluding separately disclosed items, acquisition related expenses and impairment charges).

10         Occupancy of Magic Life clubs portfolio excluding clubs in Egypt.



           ●       In the financial year 2012/13, TUI AG reported an average occupancy level of 80% across its hotel and
resort portfolio.

           ●       Based on internal TUI AG calculations, each 1 percentage point increase in occupancy levels in that year
would have resulted in approximately €6.1 million (£4.7 million) of additional EBITA.11

(v)     Simplification of group structure to unlock value

         ●       The New Executive Board of TUI AG is confident that value creation for both sets of shareholders should
result from the creation of a pure play integrated leisure tourism business and from the elimination of the
current TUI AG structural discount.

4.      Strategy of the Combined Group

The Combined Group will utilise the scale of its fully-integrated Mainstream tourism business – content, Unique Holidays
experiences and distribution – whilst driving growth and value from its non-Mainstream businesses, to enhance its
growth and margin profile, thereby future-proofing its long-term sustainable competitive position. 

(a)    Deliver a superior end-to-end customer experience through our fully-integrated Mainstream
tourism business

Our Mainstream business will focus on broadening its customer offerings, exploiting its brands and implementing its
unique proposition across much of the Combined Group's hotel portfolio, providing a superior experience for its
customers. The resources available to the Combined Group will enable an acceleration of the development of new
content, driving and broadening the range of Unique Holidays experiences that TUI Travel can deliver to new customers,
thereby enhancing the Combined Group's top-line growth. 

A complete end-to-end customer approach will be developed offering unique, high-quality content from the strongest
brands in tourism covering the whole holiday experience value chain for customers. Customers will be able to book
“anything, anytime, anywhere, any way”. The New Executive Board of TUI AG expects this to drive growth through
repeat customer business, building loyalty, retention and increased, long-term sustainable profit growth.

Key to implementing this strategy is operating effectively in a digital age. Single solutions developed and deployed to
many will reduce long-term infrastructure costs. As a result, the Combined Group expects it will be able to focus cash
utilisation to accelerate the development of TUI Travel’s existing digital platforms across the whole holiday cycle with
two-way interaction – from suggestion, to research, to booking, travelling to the holiday, while on holiday, sharing the
holiday experience with friends and family and returning home to the suggestion for the next leisure travel experience
from the Combined Group. Personal interaction on the ground at home, in the air and in the resort will provide
considerable added-value expertise.

The Mainstream tourism business recorded revenue of £13,426 million (€17,253 million) (excluding Inbound Services)
and EBITA (excluding central costs but including Inbound Services) of £706 million (€907 million) in the financial
year 2012/13.12

(b)    Accelerate long-term growth supported by an asset-right business model based on an optimal mix of
owned and managed hotels and cruise ships with a targeted minimum return on capital of 15% for
new content

The Combined Group intends to support long-term growth through the operation of a flexible, asset-right business
model. In order to operate more efficiently and maximise the value of its assets, the Combined Group will continue to
optimise the ownership structure of existing and new hotels and cruise ships, targeting a minimum return on capital of
15% for all new content.13

It will aim to optimise the investment and refinancing needs, if any, of such new assets and it may also decide to operate
them through existing or new joint venture structures. In this context, it is expected that less than 50% of the accelerated
growth in hotels mentioned in paragraph 3(a)(ii) of this document would be owned (either via a subsidiary or joint
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11         See paragraph 12(b) of Part VIII of this document for more information. No statement in this document (other than the TUI Travel Profit
Estimate and the TUI AG Profit Estimate) is intended as a profit forecast or estimate for any period and no statement in this document should
be interpreted to mean that earnings or earnings per share for TUI AG or TUI Travel as appropriate, for the current or future financial years
would necessarily match or exceed the historical published earnings or earnings per share for TUI AG or TUI Travel, as appropriate.

12         Pounds sterling figures in this paragraph are converted into euro figures at the exchange rate set out in paragraph 12(d) of Part VIII of this
document and otherwise used throughout this document. The Mainstream figure includes euro figures for TUI AG Hotels & Resorts and TUI
Cruises converted into pounds sterling using the historical average exchange rate for the financial year 2012/13 of €1.00:£0.84.

13         See paragraph 12(b) of Part VIII of this document for more information.
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14         This statement should not be construed as a forecast of the tax benefits achievable as a result of the Merger or interpreted to mean that
potential benefits to the Combined Group's earnings in the first full financial year following the Merger, or in any subsequent period, would
necessarily match or be greater than or be less than those of TUI AG and/or TUI Travel for the relevant preceding financial period or any other
period. The achievement of such a saving is reliant on the Combined Group continuing to achieve sufficient taxable profits in the
German jurisdiction.

15         No statement in this document (other than the TUI Travel Profit Estimate and the TUI AG Profit Estimate) is intended as a profit forecast or
estimate for any period and no statement in this document should be interpreted to mean that earnings or earnings per share for TUI AG or
TUI Travel, as appropriate, for the current or future financial years would necessarily match or exceed the historical published earnings or
earnings per share for TUI AG or TUI Travel, as appropriate.

16         Before implementation costs of the Merger are accounted for.

venture) and that the additional two cruise ships mentioned in the same section would be owned by TUI Cruises with
approximately 80% debt, 20% equity finance.

As of financial year 2012/13, approximately 50% of the 232 hotels and resorts within TUI AG Hotels & Resorts were
operated under management contracts, approximately 9% were leased or franchised and the remainder were owned.
In total, this represented an invested capital of approximately €1.9 billion (£1.4 billion) for its hotels and resorts portfolio.

(c)     Deliver synergies, cost savings and commercial benefits with the potential to unlock further value

As detailed above, the Merger is expected to deliver €45 million (£35 million) of annual synergies through corporate
streamlining and recurring cash tax benefits, which based on the Combined Group’s tax calculations for the financial
year 2012/13 would have achieved a benefit of €35 million (£27 million) in that financial year had the two businesses
been combined.14

In addition, the integration of Inbound Services into the Mainstream tourism business is expected to deliver annual net
cost savings of €20 million (£16 million).

It is also expected that the Merger will result in material commercial benefits from increased occupancy, vertical integration
and additional growth opportunities from an accelerated and broadened content portfolio.

(d)    Maximise the growth and value of the Online Accommodation and Specialist & Activity businesses

Following the Merger, the current Online Accommodation businesses and Specialist & Activity sector of TUI Travel will
operate separately from the Mainstream tourism business, under the direct dedicated leadership of William Waggott.
These businesses have a different business model to Mainstream, therefore managing them separately will enable the
Combined Group to focus more effectively on maximising their growth and value.

The Online Accommodation business recorded total transaction value of £2.1 billion (€2.7 billion) and EBITA of £40
million (€51 million) in the financial year 2012/13. The Specialist & Activity sector recorded revenue of £1,433 million
(€1,842 million) and EBITA of £41 million (€53 million) in the same period.

(e)    Treat the TUI AG stake in Hapag-Lloyd AG as a business for disposal

The stake in Hapag-Lloyd AG is currently held by TUI AG, and following Completion will continue to be held by the
Combined Group, as a business for disposal, in order to finalise the Combined Group’s exit from Container Shipping.
This does not include Hapag-Lloyd Kreuzfahrten, which will be retained within the Combined Group.

(f)     Focus on balance sheet strength, flexibility and strong free cash flow generation with a view to
increasing shareholder returns

TUI Travel and TUI AG already have clearly stated strategic goals to improve free cash flow and therefore deliver superior
returns on investment for shareholders. The Merger will align these goals, with the aim of creating a strong, flexible
balance sheet and enhanced cash flow generation. 

The Merger is expected to be EPS accretive15 for both sets of shareholders from the first full financial year post-Merger16

(with strong EPS accretion for TUI Travel Shareholders). Strong EPS accretion for both sets of shareholders is expected
thereafter. In parallel, a strong cash flow/dividend benefit for TUI AG Shareholders will be delivered from the first full
financial year post-Merger.

5.      Completion of the Merger

The last day of dealings in TUI Travel Shares is expected to be the date of the Court Hearing, following which the TUI
Travel Shares will be suspended from listing on the Official List of the UK Listing Authority and from trading on the
main market of the London Stock Exchange.

R24.2(a)
R24.2(b)
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The Scheme will become Effective upon the delivery to the Registrar of Companies of an office copy of the Court Order
and the Statement of Capital or, if later and the Court so orders, upon the registration by the Registrar of Companies
of the Court Order and the Statement of Capital.

Under the Scheme, the Scheme Shares will be cancelled and New TUI Travel Shares will be issued by TUI Travel to TUI
AG. Thereafter, the registration of the resolutions of the Direct Capital Increase and the Conditional Capital Increase will
be completed at the commercial registries in Hanover and Charlottenburg/Berlin. Following that having occurred, the
New TUI AG Shares will be issued to the Trustee (as trustee for the Scheme Shareholders) and the Depositary will then
arrange for the issuance of the TUI AG DIs. Dealings for normal settlement in the TUI AG DIs are expected to commence
on the London Stock Exchange on the second Business Day following the Scheme Effective Date.

After Completion, applications will be made to the UK Listing Authority for the cancellation of the listing of the TUI Travel
Shares on the Official List of the UK Listing Authority and to the London Stock Exchange for the cancellation of trading
of the TUI Travel Shares on the main market for listed securities of the London Stock Exchange. It is intended that such
cancellations will become effective as soon as reasonably practicable following the issuance of the New TUI AG Shares.

6.      Management, headquarters, employees and corporate governance 

(a)    Supervisory Board of TUI AG and chairmanship

The members of the Supervisory Board of TUI AG representing the shareholders will be drawn in equal number from
both TUI AG and TUI Travel. The Supervisory Board of TUI AG will be chaired by Prof. Dr Klaus Mangold and Sir Michael
Hodgkinson will be co-Vice Chairman along with Frank Jakobi as representative of the employees.

At the TUI AG EGM, TUI AG will propose to its shareholders to increase the members of the Supervisory Board of TUI
AG from 16 to 20. Subject to the approval of this increase, the Supervisory Board of TUI AG will comprise ten members
representing the shareholders and ten employee representatives.

Prof. Dr. Klaus Mangold’s term as Chairman of the Supervisory Board of TUI AG will end at the February 2016 TUI AG
AGM and he will then retire.

At that February 2016 TUI AG AGM, Peter Long will then, on the proposal of the Supervisory Board of TUI AG, be
suggested for approval by TUI AG Shareholders as a member of the Supervisory Board of TUI AG for a five year term.

Under applicable German rules, in order for Peter Long to move directly from the Executive Board of TUI AG to the
Supervisory Board of TUI AG his suggestion as a member of the Supervisory Board of TUI AG at the February 2016
TUI AG AGM must be proposed by TUI AG Shareholders holding more than 25% of the voting rights in TUI AG at that
time.

It is planned that, following his election to the Supervisory Board of TUI AG, the Supervisory Board of TUI AG would
elect Peter Long as its Chairman in place of the retiring Prof. Dr. Klaus Mangold. 

The Supervisory Board of TUI AG will use all reasonable endeavours, to the extent legally permissible, to achieve the
above succession, and TUI AG will inform its shareholders at the TUI AG EGM in 2014 about Peter Long’s future position. 

TUI AG's largest two shareholders, Mr. Alexey Mordashov and Riu Hotels S.A. have each declared that they intend to
support such proposal at the February 2016 TUI AG AGM.

For a limited period of two years, the Supervisory Board of TUI AG would have an Integration Committee, initially chaired
by Prof. Dr. Klaus Mangold and co-chaired by Sir Michael Hodgkinson. The main responsibilities of this committee would
be the monitoring of the Merger and its implementation. The committee would advise the New Executive Board of TUI
AG as a whole and would not have decision-making power.

(b)    Senior management

Peter Long and Friedrich Joussen will become joint Chief Executives of the Combined Group on Completion until Peter
Long's accession to the Supervisory Board of TUI AG becomes effective. Friedrich Joussen will lead the Combined Group
as sole CEO following Peter Long's accession to the Supervisory Board of TUI AG, which is anticipated to be in February
2016. Until this date they will alternate in chairing the meetings of the Executive Board of TUI AG.

Following Completion, it has been decided that the Combined Group will be best served by Peter Long continuing to
have responsibility for the former TUI Travel businesses (Mainstream, Online Accommodation and Specialist & Activity)
and with a mandate to work closely with Friedrich Joussen to ensure a smooth transition and hand-over. Friedrich
Joussen will also continue to have responsibility for TUI AG’s hotels and cruises content platforms and the co-CEOs will
have joint responsibility for achieving the envisaged synergy benefits from the Merger.

The New Executive Board of TUI AG will have a balanced number of members drawn from TUI AG and TUI Travel. Apart
from Peter Long and Friedrich Joussen, it will further comprise:
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From TUI Travel

●       Johan Lundgren – Deputy Combined Group CEO leading all Mainstream markets 

●       William Waggott – CEO of Online Accommodation businesses and the Specialist & Activity sector focusing on
managing these businesses separately for growth and value

From TUI AG

●       Horst Baier – Combined Group CFO

●       Sebastian Ebel – HR/Arbeitsdirektor and in parallel responsible for all Combined Group platforms and processes
- including hotels and resorts, cruises and IT

The Supervisory Board of TUI AG has approved all of the new envisaged appointments to the New Executive Board of
TUI AG subject to Completion having taken place.

(c)     Headquarters, employees and corporate governance

The Combined Group will be incorporated and headquartered in Germany and will retain a two-tier board structure.
The Combined Group and operational management will continue to be located in multiple locations as the Combined
Group continues to draw on the expertise across its markets and the Combined Group will endeavour to optimally utilise
the existing talent in both companies. Therefore, the Combined Group has no current intention to close either the
existing offices of TUI AG in Hanover, Germany or those of TUI Travel in Crawley, UK.

Accelerated growth is a key driver for the proposed combination of TUI AG and TUI Travel through the Merger. However,
TUI AG and TUI Travel recognise that, in order to achieve certain of the anticipated financial benefits of the Merger,
namely corporate streamlining and the integration of Inbound Services into Mainstream, operational and administrative
restructuring will be required following Completion.

The corporate streamlining benefits relate primarily to the consolidation of overlapping functions (which are expected
to represent more than half of the corporate streamlining cost savings) and the costs that would be saved by moving
from a structure with two separate stock market listings to one.

The cost savings from the integration of Inbound Services into Mainstream can be categorised as: consolidation of
overlapping functions (moving towards a more integrated operating model for the various destination management
companies, in-resort service offerings and support functions) which represents approximately three-quarters of the
savings identified; reduction in property costs; and reduction in travel costs, which arise in approximately
equal proportions.

These measures are expected to be implemented over the three full financial years following Completion. Both corporate
streamlining and the integration of Inbound Services into Mainstream will require changes to the way these areas currently
operate including changes to roles and responsibilities. The New Executive Board of TUI AG believes that, due to the
areas of overlap, this could result in a reduction in headcount of the Combined Group of approximately 1.5%. Save to
the extent as may be required, in the discretion of the Combined Group, in connection with the overlapping functions
referred to above or as otherwise disclosed in this document, there are no current intentions to make any material
changes to the general conditions of employment of the Combined Group’s employees as a direct result of the Merger.

The Combined Group will conduct a detailed integration planning process in due course, which will be subject to
compliance with relevant information and consultation obligations with the relevant representatives and group employees.

TUI AG has given assurances that, following Completion, the existing employment rights of all TUI Travel’s and TUI AG’s
employees, including pensions rights, will be fully safeguarded.

The Combined Group intends to adhere to both the UK Corporate Governance Code and the German Corporate
Governance Code to the extent practicable. Following the Merger, the Combined Group will be subject to the shared
jurisdiction of the UK Takeover Code and applicable German takeover law.

7.      Shareholder support

TUI AG has received irrevocable undertakings to vote in favour of the Merger from those Independent Directors of TUI
Travel listed in paragraph 8 of Part VIII of this document, their families and related trusts, who hold or are beneficially
entitled to TUI Travel Shares, representing in aggregate approximately 0.099% of TUI Travel’s share capital in issue on
1 October 2014 (being the latest practicable date prior to the publication of this document).

TUI AG has received an irrevocable undertaking to vote in favour of the Merger at the relevant Meetings from Peter
Long, his family and related trusts, who hold or are beneficially entitled to TUI Travel Shares, representing in aggregate
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approximately 0.264% of TUI Travel’s ordinary share capital in issue on 1 October 2014 (being the latest practicable
date prior to the publication of this document).

Those TUI Travel Directors who are not listed in paragraph 8 of Part VIII of this document do not have interests in
TUI Travel Shares and neither do their respective families and related trusts.

Further details of the irrevocable undertakings in relation to the Merger are set out in paragraph 8 of Part VIII of this
document.

Mr. Alexey Mordashov, TUI AG’s largest shareholder, has confirmed his support for the Merger.

8.      TUI Travel Share Plans 

In respect of the TUI Travel Performance Share Plan, the TUI Travel Deferred Annual Bonus Scheme and the TUI Travel
Group Reward Population Deferred Annual Bonus Long-term Incentive Scheme, awards granted in 2011 are due to vest
and become exercisable in the normal course on 7 December 2014, to the extent to which any applicable performance
conditions have been met on the vesting date. Awards granted in 2012 and 2013 will remain outstanding and capable
of vesting in accordance with the rules of the relevant TUI Travel Share Plan, as amended to take account of the Merger
and, where applicable, subject to appropriate performance conditions (as may be amended as appropriate to reflect the
Merger) continuing to apply. A small number of residual awards granted in 2009 and 2010 which are fully vested also
remain outstanding, and these awards together with any 2011 awards not previously exercised will be satisfied prior to,
or on, the Court sanctioning the Scheme.

Awards granted in 2009, 2010 and 2011 will be satisfied either using TUI Travel Shares or (either in whole or in part) in
cash. Awards satisfied using TUI Travel Shares will be satisfied to the extent possible using TUI Travel Shares held in the
TUI Travel employee benefit trust and otherwise by TUI Travel Shares being bought in the market by the TUI Travel
employee benefit trust.

Awards granted in 2012 and 2013 will be satisfied to the extent they vest by the issue of the requisite number of TUI
Travel Shares. Any newly-issued TUI Travel Shares will, pursuant to a proposed amendment to the TUI Travel Articles
(set at in the Notice of General Meeting at page 122 of this document), be immediately transferred to TUI AG in exchange
for new TUI AG Shares on a basis equivalent to the Exchange Ratio. Alternatively, TUI Travel may determine that any
awards may be settled in cash. 

As at the close of business on 1 October 2014 (being the latest practicable date prior to the publication of this document),
there were awards outstanding under the TUI Travel Performance Share Plan, the TUI Travel Deferred Annual Bonus
Scheme and the TUI Travel Group Reward Population Deferred Annual Bonus Long-term Incentive Scheme over
32,710,443 TUI Travel Shares in aggregate, of which 63,319 were granted in 2009/2010, 15,375,815 were granted in
2011, 9,940,506 were granted in 2012 and 7,330,803 were granted in 2013. As at the close of business on 1 October
2014 there were 7,451,101 TUI Travel Shares held by the TUI Travel employee benefit trust. 

TUI Travel Shares held under the TUI Travel Share Incentive Plan will be subject to the Scheme, and the resulting TUI
AG Shares will continue to be held under the TUI Travel Share Incentive Plan.

TUI Travel intends to grant awards in or about December 2014, in line with its normal practice and levels of grants. If
granted prior to Completion, such awards would be granted as awards over notional TUI Travel Shares to be settled in
cash, but otherwise on materially the same terms as the terms of the TUI Travel Share Plans. Such awards would not
vest at the time of Completion, but would remain outstanding thereafter as awards over notional TUI AG Shares.
Therefore, provided that Completion occurs, no further awards capable of being satisfied in TUI Travel Shares will be
granted by TUI Travel. If Completion occurs prior to such awards being granted, any such awards would be granted on
the same basis but as cash-based awards over notional TUI AG Shares.

Participants in the TUI Travel Share Plans will be contacted separately with further details of the effect of the Merger
on their outstanding awards.

9.      TUI Travel Convertible Bonds

If the conversion rights under any TUI Travel Convertible Bonds are exercised before the Scheme Record Time, the
Converted Shares will be Scheme Shares and therefore will be cancelled as part of the Scheme.

If the conversion rights under any TUI Travel Convertible Bonds are exercised on or after the Scheme Record Time, the
Converted Shares will not be Scheme Shares and therefore will not be cancelled as part of the Scheme. Instead, it is
proposed that the TUI Travel Articles will be amended at the General Meeting to include a provision pursuant to which
any TUI Travel Shares issued after the Scheme Record Time to any person other than TUI AG (or its nominees) will be
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subject to a mandatory transfer to TUI AG in exchange for entitlements to TUI AG Shares on a basis equivalent to the
terms of the Scheme.

10.    Suspension and de-listing of TUI Travel Shares

Prior to the Scheme becoming Effective, applications will be made to the UK Listing Authority for the suspension of the
listing of TUI Travel Shares on the Official List of the UK Listing Authority and to the London Stock Exchange for the
suspension of trading of TUI Travel Shares on the main market for listed securities of the London Stock Exchange. The
last day of dealings in TUI Travel Shares is expected to be the date of the Court Hearing, following which TUI Travel
Shares will be suspended from the Official List of the UK Listing Authority and from the main market for listed securities
of the London Stock Exchange. 

After Completion, applications will be made to the UK Listing Authority for the cancellation of the listing of the TUI Travel
Shares on the Official List of the UK Listing Authority and to the London Stock Exchange for the cancellation of trading
of the TUI Travel Shares on the main market for listed securities of the London Stock Exchange. It is intended that such
cancellations will become effective as soon as reasonably practicable following the issuance of the New TUI AG Shares.
It is also intended that, following Completion, TUI Travel will be re-registered as a private company under the relevant
provisions of the Companies Act.

11.    Risk Factors

The Merger involves an investment in TUI AG Shares and such investment is subject to risks. TUI Travel Shareholders
should consider fully and carefully the risk factors associated with the Combined Group and the Merger. Your attention
is drawn to paragraph 17 (“Risk Factors”) of the Explanatory Statement in Part II of this document, which contains a
summary of relevant risk factors and to the “Risk Factors” section of the TUI AG Prospectus, which contains further
information on TUI AG, the Combined Group and the New TUI AG Shares.

The TUI AG Prospectus will be available on TUI AG's website at www.tui-group.com and a hard copy of the TUI AG
Prospectus can be requested by contacting TUI AG Investor Relations at TUI AG's Head Office at Karl-Wiechert-Allee 4,
30625 Hanover, Germany.

12.    Dividends of TUI Travel and TUI AG and Dividend Policy of the Combined Group 

The Combined Group will benefit from balance sheet strength, flexibility and strong free cash flow generation.

The TUI Travel interim dividend of 4.05 pence per TUI Travel Share previously announced by TUI Travel will become
payable on 3 October 2014.

In addition, (subject to compliance with applicable law) TUI Travel, will immediately prior to the Scheme Effective Date,
declare a second interim dividend of 20.5 pence per TUI Travel Share, to include 10.5 pence per TUI Travel Share in lieu
of a final dividend for the financial year 2013/14. This second interim dividend will be payable to those TUI Travel
Shareholders on the register of members of TUI Travel at the Scheme Record Time and will be paid as described below
conditional on the Court Order having been granted at the Court Hearing. 

TUI Travel will give irrevocable instructions for the payment of the second interim dividend on the same day that it is
declared, and the second interim dividend is expected to be credited to Scheme Shareholders' accounts between 7 and
10 Business Days following the grant of such irrevocable instructions. Any person who sells TUI Travel Shares before
the suspension of the listing of, and of dealings in, TUI Travel Shares (but who is on the register of members of TUI
Travel in respect of such TUI Travel Shares at the Scheme Record Time) should note that it will be necessary to arrange
to transfer the second interim dividend received by that TUI Travel Shareholder to the purchaser of the relevant TUI
Travel Shares (as a result of the suspension of the listings of, and dealings in, TUI Travel Shares). Dividend reinvestment
incentive plans will not operate in respect of the second interim dividend.

TUI Travel Shareholders will not be eligible for any final dividend paid by TUI AG for the financial year 2013/14. TUI AG
anticipates that it will declare a final dividend for the financial year 2013/14 (subject to adequate balance sheet capacity,
recommendations by the Executive Board of TUI AG and the Supervisory Board of TUI AG and approval at the TUI AG
Annual General Meeting in 2015) of €0.33 per TUI AG Share. The anticipated dividend of TUI AG would represent an
equivalent amount to the originally anticipated final dividend of 10.5 pence per TUI Travel Share, reflecting the agreed
Exchange Ratio (which already takes account of the 4.05 pence TUI Travel interim dividend). The TUI AG final dividend
for the financial year 2013/14 will be paid after the TUI AG Annual General Meeting in 2015 to TUI AG Shareholders
(other than holders of New TUI AG Shares).

TUI AG and TUI Travel each confirm that neither of them will make any distribution to their shareholders, other than
the aforementioned dividends, either in respect of the financial year 2013/14 or before Completion.
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Following Completion, the Combined Group intends to adopt a dividend policy in line with TUI Travel's present progressive
dividend policy under which dividends grow broadly in line with earnings. Provided the performance of the Combined
Group develops in line with expectations, the Combined Group will target an increase in its dividend per share for the
financial years 2014/15 and 2015/16 of 10% in excess of the underlying growth in the Combined Group’s earnings per
share. This is subject to adequate balance sheet capacity, recommendations by the Executive Board of TUI AG and the
Supervisory Board of TUI AG and approval at the respective TUI AG Annual General Meeting in the relevant year.

TUI Travel Shareholders should note that generally, under German tax law, upon a distribution of dividends by TUI AG,
withholding tax at a total rate of 26.375% (Kapitalertragsteuer of 25%, plus a 5.5% solidarity surcharge thereon) of the
gross dividend will be withheld. For dividend distributions to TUI AG Shareholders who are not resident for tax purposes
in Germany, the withholding rate may be reduced in certain circumstances. In such circumstances the withholding tax is
reduced through the German tax authority (Bundeszentralamt für Steuern) refunding to such TUI AG Shareholders not
resident for tax purposes in Germany the difference between the total amount withheld and the maximum amount
permitted to be withheld under the applicable double tax treaty (generally 15% in the case of the treaty between
Germany and the UK) upon application to the German tax authority (Bundeszentralamt für Steuern).

Shareholders who are individuals and resident for tax purposes in the UK will, in general, be subject to UK income tax
on the gross amount of the dividends paid on the TUI AG Shares rather than on the amount actually received net of
any German withholding tax. German withholding tax (net of any refund) may be available for credit against UK income
tax payable by shareholders who are individuals and resident for tax purposes in the UK.

Corporate shareholders who are resident for tax purposes in the UK will, in general, be exempt from UK corporation tax
in respect of any dividends paid on the TUI AG Shares held by them. Where a UK tax resident corporate shareholder is
exempt from UK corporation tax in respect of the dividends paid on the TUI AG shares, credit for the German withholding
tax (net of any refund) will not be available for UK corporation tax purposes.

13.    Taxation

Your attention is drawn to Part VII of this document. If you are in any doubt about your tax position, or are subject to
taxation in any jurisdiction other than the UK, you are strongly advised to consult an appropriate independent
professional tax adviser. No statement in this document constitutes or shall be deemed to constitute legal or taxation
advice.

14.    Current trading and prospects

Save as disclosed in the TUI Travel Pre-Close Trading Update, there has been no material change in the financial or
trading performance of TUI Travel since its third quarter results announcement on 8 August 2014.

There has been no material change in the financial or trading performance of TUI AG since the publication of the TUI
AG Audited 9-Month Report 2013/14 on 15 September 2014. 

15.    Action to be taken

TUI Travel Shareholders will find, at the end of this document, notices of the Meetings which have been convened to
enable TUI Travel Shareholders to consider and, if thought fit, approve the Scheme and, in the case of the General
Meeting, to approve certain resolutions necessary to enable TUI Travel to effect the Scheme and the Merger. You will
find enclosed with this document Forms of Proxy for use in connection with the Meetings.

It is particularly important that as many votes as possible are cast (whether in person or by proxy) at the
Court Meeting so that the Court may be satisfied that there is a fair and reasonable representation of Scheme
Shareholder opinion. You are therefore strongly encouraged to submit both your Forms of Proxy as soon as
possible. Please make every effort to vote at the Meetings either in person or by completing and returning
the Forms of Proxy in accordance with the instructions printed on them. Completion and return of any Form
of Proxy or the appointment of a proxy or proxies electronically or through CREST will not prevent TUI Travel
Shareholders from attending the Meetings and voting in person, if they so wish and are entitled to do so.

Completed Forms of Proxy should be returned to TUI Travel’s Registrars, Equiniti, so as to be received not later than 48
hours (excluding non-working days) before the time for which the relevant Meeting has been convened. 

If the BLUE Form of Proxy for use at the Court Meeting is not lodged with Equiniti by 4:00 p.m. on 24 October 2014, it
may be handed to Equiniti or the Chairman of the Court Meeting at the Court Meeting before it starts. 

However, the WHITE Form of Proxy CANNOT be handed to Equiniti or the Chairman of the General Meeting before the
start of the General Meeting, and must be received by 4:15 p.m. on 24 October 2014 to be valid.
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Completing and returning the enclosed BLUE and WHITE Forms of Proxy will ensure that your votes can be counted at
the Meetings.

Further details of how to participate in and vote at the Meetings are set out on pages 9 and 10 of this document.

Please note that only those TUI Travel Shareholders (other than Excluded Shareholders in the case of the Court Meeting
but not the General Meeting) registered in the register of members of TUI Travel as at 6:00 p.m. on 26 October 2014 or,
in the event that the Meetings are adjourned, in the register of members at 6:00 p.m. on the date which is two days
before the date for any adjourned Meeting will be entitled to attend or vote in respect of the number of TUI Travel
Shares registered in their name at the relevant time.

As an alternative to completing and returning the Forms of Proxy, you may submit your Forms of Proxy electronically at
www.sharevote.co.uk. For security purposes, you will need the Voting ID, Task ID and Shareholder Reference Number
which are given on your Forms of Proxy. Alternatively, if you have already registered for electronic communication with
Equiniti's online portfolio service, Shareview, you can submit your Forms of Proxy via your portfolio at
www.shareview.co.uk. In each case, electronic proxies must be received by Equiniti no later than 48 hours (excluding
non-working days) before the time appointed for the General Meeting or Court Meeting (as applicable).

If you hold your TUI Travel Shares in uncertificated form (i.e. in CREST) you may appoint a proxy or proxies through the
CREST electronic proxy voting service in accordance with the procedures set out in the CREST Manual. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate
action on their behalf. 

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a “CREST
Proxy Instruction”) must be properly authenticated in accordance with Euroclear's specifications and must contain
the information required for such instructions, as described in the CREST Manual. The message, regardless of whether
it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy,
must (in order to be valid) be transmitted so as to be received by TUI Travel's Registrars, Equiniti, (under CREST
participant ID RA19) not later than 4:00 p.m. on 24 October 2014 (in the case of the Court Meeting) or 4:15 p.m. on 24
October 2014 (in the case of the General Meeting) (or in the case of any adjournment of either Meeting, no later than
at least 48 hours (excluding non-working days) before the time fixed for the holding of the adjourned Meeting). For this
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by
the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. 

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear
does not make available special procedures in CREST for any particular messages. Normal system timings and limitations
will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall
be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in
particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

TUI Travel may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
CREST Regulations.

Multiple Proxies

TUI Travel Shareholders are entitled to appoint a proxy in respect of some or all of their TUI Travel Shares and are also
entitled to appoint more than one proxy (so long as each proxy is appointed to exercise rights attached to different TUI
Travel Shares). 

A space has been included in the Forms of Proxy to allow you to specify the number of TUI Travel Shares in respect of
which that proxy is appointed. If you return a Form of Proxy duly executed but leave this space blank you will be taken
to have appointed the proxy in respect of all of your TUI Travel Shares.

If you wish to appoint multiple proxies in connection with the Court Meeting or the General Meeting you may:

(a)     photocopy the relevant Form(s) of Proxy, fill in each copy in respect of different TUI Travel Shares and send the
multiple forms together to Equiniti at Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA; or

(b)     call Equiniti on the Shareholder Helpline numbers below who will then issue you with multiple Forms of Proxy.
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In each case, please ensure that all of the multiple Forms of Proxy in respect of one registered holding are sent in the
same envelope if possible.

It is particularly important that, for the Court Meeting, as many votes as possible are cast so that the Court
may be satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are
therefore strongly encouraged to submit both your Forms of Proxy as soon as possible. The completion and
return of the relevant Form of Proxy or the appointment of a proxy or proxies electronically or through CREST
will not prevent you from attending and voting in person at either the Court Meeting or the General Meeting,
if you so wish and are entitled to do so.

If you have not received all of the relevant documents or have any questions relating to this document or the completion
and return of the Forms of Proxy or submitting your proxies electronically, please call the Shareholder Helpline on 0871
384 2946 (from within the UK) or on +44 121 415 0851 (if calling from outside the UK). Calls to the 0871 number are
charged at 8 pence per minute (excluding VAT) plus network extras. Lines are open from 8:30 a.m. to 5:30 p.m. (London
time) Monday to Friday (except UK public holidays). Calls to the Shareholder Helpline from outside the UK will be
charged at the applicable international rate. Different charges may apply to calls from mobile telephones and calls may
be recorded and randomly monitored for security and training purposes. Please note that the Shareholder Helpline
operators cannot provide advice on the merits of the Merger nor give financial, tax, investment or legal advice. 

16.    Overseas Shareholders

The implications of the Scheme for Overseas Shareholders may be affected by the laws of the relevant jurisdiction.
Overseas Shareholders should inform themselves about and observe all applicable legal requirements. Please refer to
paragraph 15 of Part II of this document for further details.

17.    Further information

The terms of the Scheme are set out in full in Part IV of this document. In addition, Part II of this document contains a
letter from Lazard, being an Explanatory Statement (required by section 897 of the Companies Act) which gives further
details of the Merger and the Scheme.

Your attention is also drawn to the TUI AG Prospectus which contains financial information on TUI Travel and TUI AG
and further information on TUI AG, the Combined Group and the New TUI AG Shares. Shareholders should read the
whole of this document and the TUI AG Prospectus and not just rely on the information contained in this letter.

18.    Recommendations

The Independent Directors of TUI Travel, who have been so advised by Lazard, consider the terms of the Merger to be
fair and reasonable. In providing its advice, Lazard has taken into account the commercial assessments of the Independent
Directors of TUI Travel.

The Independent Directors of TUI Travel believe that the terms of the Merger are in the best interests of TUI Travel
Shareholders as a whole and the Independent Directors of TUI Travel unanimously recommend that TUI Travel
Shareholders vote in favour of the Scheme at the Court Meeting and the resolutions to be proposed at the General
Meeting, as the Independent Directors of TUI Travel who hold or are beneficially entitled to TUI Travel Shares have
irrevocably undertaken to do in respect of their own beneficial holdings of 1,135,168 TUI Travel Shares representing, in
aggregate, approximately 0.099% of TUI Travel’s ordinary share capital in issue on 1 October 2014 (being the latest
practicable date prior to the publication of this document). Bank of America Merrill Lynch and Barclays Bank PLC (acting
through its investment bank) have also provided financial advice to the Independent Directors of TUI Travel in respect
of the Merger.

Peter Long is a director and Chief Executive of TUI Travel and is also a member of the Executive Board of TUI AG. As
such, Peter Long is not considered to be an Independent Director of TUI Travel for the purposes of TUI Travel's discussion
of, or decisions in relation to, the Merger and has not been involved in or voted on such decisions. Similarly, Peter Long
has not participated in decisions in relation to the Merger by the Executive Board of TUI AG. Accordingly, Peter Long
has not participated in the formal recommendation of the Merger by the Independent Directors of TUI Travel or the
Executive Board of TUI AG contained in this document. Peter Long's views on the Merger remain as set out in the
September Announcement. 

TUI AG has received an irrevocable undertaking to vote in favour of the Merger at the relevant TUI Travel shareholder
meetings from Peter Long, his family and related trusts, who hold or are beneficially entitled to TUI Travel Shares,
representing in aggregate approximately 0.264% of TUI Travel’s ordinary share capital in issue on 1 October 2014 (being
the latest practicable date prior to the publication of this document). Peter Long, his family and related trusts have no
current interests in TUI AG Shares.

R25.2(a), (b)
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Friedrich Joussen, Horst Baier and Sebastian Ebel, each of whom is a TUI Travel Director, are either members of the
Executive Board of TUI AG or members of TUI AG’s senior management. As such, they are not considered to be
Independent Directors of TUI Travel for the purposes of TUI Travel's discussion of, or decisions in relation to, the Merger
and have not participated in such discussions or voted on such decisions. Neither they nor their families or related trusts
hold any interests in TUI Travel Shares.

Yours sincerely

Sir Michael Hodgkinson

Deputy Chairman and Senior Independent Director
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PART II

Explanatory Statement

(in compliance with section 897 of the Companies Act 2006)

Lazard & Co., Limited
50 Stratton Street
London, W1J 8LL

Registered in England and Wales
No 162175

2 October 2014

To TUI Travel Shareholders, persons with information rights in TUI Travel and, for information only, to participants in the
TUI Travel Share Plans and holders of TUI Travel Convertible Bonds.

Dear Shareholder

SCHEME OF ARRANGEMENT OF TUI TRAVEL IN CONNECTION WITH ITS RECOMMENDED
MERGER WITH TUI AG

1.      Introduction

On 15 September 2014, the Independent Directors of TUI Travel and the Executive Board (Vorstand) of TUI AG
announced that they had reached agreement on the terms of a recommended all-share nil-premium merger, to be
implemented by way of a UK Court-sanctioned scheme of arrangement of TUI Travel under Part 26 of the Companies
Act, involving TUI AG issuing New TUI AG Shares as consideration.

Your attention is drawn to the letter from the Deputy Chairman and Senior Independent Director of TUI Travel
set out in Part I of this document which contains, among other things, the unanimous recommendation of the
Independent Directors to vote in favour of the resolutions to be proposed at the Court Meeting and the General
Meeting to be held on 28 October 2014. 

That letter also states that the Independent Directors of TUI Travel, who have been so advised by Lazard, consider the
terms of the Merger to be fair and reasonable. In providing advice to the Independent Directors of TUI Travel, Lazard
has taken into account the commercial assessment of those Independent Directors. The Independent Directors of TUI
Travel have been advised by Lazard in connection with the Merger. Bank of America Merrill Lynch and Barclays have
also provided financial advice to the Independent Directors of TUI Travel in respect of the Merger.

We have been authorised by the Independent Directors of TUI Travel to write to you on their behalf to explain the terms
of the Merger and, in particular, the Scheme and to provide you with other relevant information. Statements made in
this letter which refer to TUI AG’s reasons for the Merger reflect the views of the Executive Board of TUI AG, and
statements which refer to the intentions and expectations regarding the Combined Group reflect the views of the New
Executive Board (Vorstand) of TUI AG. Statements made in, or deemed to be included in, this letter which refer to the
background to and reasons for the recommendation of the Independent Directors of TUI Travel reflect the views of the
Independent Directors of TUI Travel. Other information on the businesses of TUI AG and TUI Travel reflects the beliefs
of the Executive Board of TUI AG or the Independent Directors of TUI Travel, as the case may be, unless otherwise
indicated.

This Explanatory Statement contains a summary of the provisions of the Scheme. The terms of the Scheme are set out
in full in Part IV of this document. Your attention is also drawn to the other parts of this document, which are deemed
to form part of this Explanatory Statement, including the letter from the Deputy Chairman and Senior Independent
Director of TUI Travel in Part I of this document, the Conditions and further terms set out in Part III of this document
and the additional information set out in Part VIII of this document. You are also recommended to read the TUI AG
Prospectus.

If you wish to vote in favour of the Scheme and the Special Resolution, please take the actions described on pages 9
and 10 of this document within the time frames stipulated therein.

R24.2
R25.2(a)
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2.      The terms and effects of the Merger for TUI Travel Shareholders 

Under the Merger, which is subject to the Conditions and the further terms set out in Part III of this document, Scheme
Shareholders will receive:

0.399 New TUI AG Shares for each TUI Travel Share held by them at the Scheme Record Time

The Exchange Ratio has been calculated on the basis that no dividend would be paid by either TUI AG or TUI Travel
prior to Completion, other than the TUI Travel interim dividend of 4.05 pence per TUI Travel Share previously announced
by TUI Travel and payable on 3 October 2014. 

TUI Travel Shareholders (including TUI AG) will receive a second interim dividend of 20.5 pence per TUI Travel Share,
to include 10.5 pence per TUI Travel Share in lieu of a final dividend for the financial year 2013/14. 

The Scheme can only become Effective in accordance with its terms if all the Conditions to the Merger have been satisfied
or, where applicable, waived.

Implementation of the Scheme will require the approval by the Scheme Shareholders at the Court Meeting. It will also
require the passing by TUI Travel Shareholders of the Special Resolution at the General Meeting. The Scheme also
requires the sanction of the Court.

The Scheme will become Effective upon the delivery to the Registrar of Companies of an office copy of the Court Order
and the Statement of Capital or, if later and the Court so orders, upon the registration by the Registrar of Companies
of the Court Order and the Statement of Capital.

Upon the Scheme becoming Effective, it will be binding on all Scheme Shareholders, irrespective of whether
or not they attended or voted at the Meetings (and, if they attended and voted, whether or not they voted in
favour). Following Completion, TUI Travel will become a wholly-owned subsidiary of TUI AG, share certificates
in respect of the Scheme Shares will not be valid and should be destroyed, and entitlements to the Scheme
Shares held within the CREST system will be cancelled. 

The New TUI Travel Shares will be acquired by TUI AG pursuant to the Scheme fully paid and free from all liens, charges,
equities, encumbrances, rights of pre-emption and any other interests of any nature whatsoever and together with all
rights attaching thereto, including voting rights and the rights to receive and retain in full all dividends and other
distributions declared, made or paid on or after the Scheme Effective Date, save where the record date for such dividend
or other distribution falls prior to the Scheme Effective Date or otherwise where TUI AG and TUI Travel agree.

The New TUI AG Shares issued in connection with the Scheme will rank pari passu in all respects with TUI AG Shares,
except that the New TUI AG Shares will not carry dividend rights in respect of the financial year 2013/14. As noted
above, TUI Travel Shareholders will receive a second interim dividend (including a dividend in lieu of a final dividend)
for the financial year 2013/14 from TUI Travel rather than TUI AG.

In order to increase the capital of TUI AG to allow the issuance of the New TUI AG Shares and to authorise certain
other matters in relation to the Merger the TUI AG EGM has been convened for 10:00 a.m. (CET) on 28 October 2014.

Being German securities, TUI AG Shares are not capable of being listed and traded directly through CREST. Accordingly,
to allow settlement within CREST, TUI AG will enter into arrangements with the Depositary which will create and issue
TUI AG DIs, with each TUI AG DI representing an entitlement to one TUI AG Share.

For technical legal reasons, all New TUI AG Shares will be issued to the Trustee (as trustee for the Scheme Shareholders),
rather than to Scheme Shareholders directly. Immediately following the deposit by TUI AG of a global certificate with
Clearstream representing the New TUI AG Shares, Capita IRG Trustees Limited will cease to hold the New TUI AG Shares
issued to it in its capacity as Trustee and will, from such time, hold such New TUI AG Shares in its capacity as the
Depositary. The Depositary will then create and issue TUI AG DIs representing entitlements to the New TUI AG Shares.
The Scheme Shareholders will therefore be issued with (and become the registered holders of) TUI AG DIs, rather than
New TUI AG Shares. For further details, please see paragraph 10 (“Settlement of consideration under the Scheme”) of
this Part II below.

No fractions of TUI AG DIs will be issued pursuant to the Merger and fractional entitlements will be rounded down to
the nearest whole number of TUI AG DIs. Such fractional entitlements will be aggregated and sold in the market by (or
on behalf of) the Depositary after the Scheme Effective Date. The net proceeds of such sale will be paid in cash by way
of cheque (or for those Scheme Shareholders who hold their Scheme Shares in CREST, their CREST accounts shall be
accredited with the relevant sale proceeds). Any amounts of less than £5.00 (net of expenses) will be retained by the
Depositary and paid to TUI AG and therefore the Scheme Shareholders will not receive a cheque or have their CREST
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accounts credited in respect of such entitlement due to the administrative costs incurred in doing so. This means that
Scheme Shareholders who hold two or fewer Scheme Shares will have their Scheme Shares cancelled, and will not
receive any TUI AG DIs pursuant to the Scheme unless they increase their holdings of Scheme Shares on or prior to the
Scheme Record Time (although they may receive cash if the net proceeds from the sale of their fractional entitlements
amount to £5.00 or more). 

If the Scheme does not become Effective on or before 30 September 2015 (or such later date as TUI AG and TUI Travel
may agree with the consent of the Panel), it will lapse and the Merger will not proceed.

The implementation of the Merger is described in further detail at paragraph 9 of this Part II below.

3.      Background to and reasons for the recommendation by the Independent Directors of TUI Travel

Information relating to the background and reasons for the recommendation of the Merger by the Independent Directors
of TUI Travel is set out in paragraph 3 of Part I of this document and information relating to the synergies and integration
benefits of the Merger is set out in paragraphs 3 and 4 of Part I of this document. 

4.      Shareholder support

Information relating to the irrevocable undertakings which have been received by TUI AG in respect of the TUI Travel
Shares is set out in paragraph 7 of Part I of this document and in paragraph 8 of Part VIII of this document.

Mr. Alexey Mordashov, TUI AG’s largest shareholder, has confirmed his support for the Merger.

5.      Information on TUI Travel

TUI Travel operates in approximately 180 countries around the world and serves over 30 million customers from over
30 source markets annually. TUI Travel believes that it is the leading tour operator in the United Kingdom, Germany, the
Nordics and France. TUI Travel offers a broad product portfolio, ranging from package holidays (i.e. transport and
accommodation advertised and sold by one tour operator) to a wide range of more specialist offerings. The company is
organized and managed through three principal business sectors: Mainstream, Accommodation & Destinations and
Specialist & Activity. Mainstream is the largest business and covers all activities in the package holiday segment through
its vertically integrated business model. Accommodation & Destinations sells globally-sourced hotel and apartment
accommodation to wholesale customers and consumers, while also providing incoming services (such as airport transfers)
for tour operators through regional agencies and wide-ranging services for the cruise sector. Specialist & Activity pools
more than 90 specialist and adventure tour operators.

TUI Travel Shares are traded on the London Stock Exchange and TUI Travel is a member of the FTSE 100 Index. 

TUI Travel Profit Estimate

For the financial year 2013/14, the Independent Directors of TUI Travel and Peter Long expect full year underlying17

operating profit growth of at least 9% on a constant currency basis18.

As required by Rule 28.1(a) of the Code, PwC, as reporting accountants to TUI Travel, have provided a report stating
that, in their opinion, the TUI Travel Profit Estimate has been properly compiled on the basis stated and the basis of
accounting used is consistent with TUI Travel’s accounting policies. In addition Lazard, as financial adviser to the
Independent Directors of TUI Travel, has provided a report stating that, in its opinion, and subject to the terms of such
reports, the TUI Travel Profit Estimate has been prepared with due care and consideration.

6.      Information on TUI AG

TUI AG believes it is the largest integrated leisure travel group in Europe by turnover and one of the leading leisure
travel groups in the world. As a vertically integrated leisure travel group, TUI AG’s brands offer an end-to-end holiday
experience for the customer.

Tourism is TUI AG’s core business segment and comprises the stake in TUI Travel and the sectors TUI AG Hotels &
Resorts and Cruises. The TUI AG Hotels & Resorts sector comprises TUI AG’s portfolio of hotels and resorts which are
operated under brands associated with high levels of quality and service as well as high environmental standards, e.g.,
Robinson, Riu, Grecotel, Grupotel, Iberotel and Dorfhotel. 

R24.3(e)
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The TUI AG Hotels & Resorts sector includes majority participations in hotels, joint ventures with local partners,
companies where we hold a financial stake and hotels operated under management contracts. TUI AG Hotels & Resorts
is the link between tour operators and hotel partners and is structured into six hotel groups: Riu, Robinson, Iberotel,
Grupotel, Grecotel and all other hotel companies. 

TUI AG’s Cruises sector offers maritime holiday experiences for different target groups and therefore comprises two
companies with different offerings and target markets. Hapag-Lloyd Kreuzfahrten holds a leading position in the German
speaking market with its fleet in the luxury and expedition cruise segments. TUI Cruises, which is operated as a joint
venture with Royal Caribbean Cruises Ltd., offers a new and differentiated cruise format targeted at the German premium
market.

Turnover increased from €18,330.3 million in the financial year ended 30 September 2012, by €147.2 million (or 0.8%),
to €18,477.5 million in the financial year ended 30 September 2013. The increase primarily resulted from increased
segment turnover from TUI Travel, which increased by €105.9 million, and TUI Cruises, which increased by €30.0 million.

Underlying EBITA increased from €745.7 million in the financial year ended 30 September 2012, by €16.2 million (or
2.2%), to €761.9 million in the financial year ended 30 September 2013. This increase is attributable to the sound
performance of TUI Travel, especially in the UK and the Nordic countries, the persistent operating success of the largest
hotel company RIU and income from the sale of a hotel.

TUI AG’s shares are listed on the regulated market of the Frankfurt Stock Exchange and the sub-segment of the regulated
market of the Frankfurt Stock Exchange with additional post-admission obligations (Prime Standard) as well as on the
regulated markets of the stock exchanges of Berlin, Düsseldorf, Hamburg, Hanover, Munich and Stuttgart.

TUI AG Profit Estimate

On 15 September 2014, TUI AG published the TUI AG Audited 9-Month Report 2013/14. Included in the TUI AG Audited
9-Month Report 2013/14 was the TUI AG Profit Estimate, being a statement relating to expected development of earnings
in the financial year 2013/14, which for the purposes of Rule 28 of the Code constitutes a profit estimate (and which,
at the time it was published, constituted a profit forecast). 

Pursuant to Rule 28.1(c) of the Code, the TUI AG Profit Estimate is set out in full in Part B of Part VI of this document,
together with confirmations by members of the Executive Board of TUI AG in the terms required by Rule 28.1(c)(i) of
the Code. 

7.      Combined Group financing 

On 15 September 2014, TUI AG entered into credit facility agreements in respect of new credit facilities for the Combined
Group in an initial aggregate amount of €1.55 billion. These facilities comprised a new multicurrency revolving credit
facility with an initial committed amount of €375 million and a maturity date of 29 June 2018 (the “2014 New RCF”)
and a backstop facility of €1.175 billion. On 26 September 2014, the total commitments under the 2014 New RCF were
increased from €375 million to a total of €1.75 billion (including a letter of credit tranche in an aggregate amount of
€215 million) and, as a result, the €1.175 billion backstop facility was cancelled in full on 29 September 2014. The 2014
New RCF will provide available financing for the Combined Group’s general corporate and working capital requirements
from Completion, replacing TUI Travel’s existing revolving credit facility. 

In addition, on 15 September 2014 TUI AG entered into a credit facility agreement for a €600 million term loan facility,
available at Completion. Subsequently, on 26 September 2014 TUI AG issued €300 million 4.5% high yield notes which
are due in October 2019 (the “High Yield Notes”), for general corporate purposes and to refinance certain of TUI AG’s
existing indebtedness. The proceeds of the High Yield Notes have been placed in escrow and will be released on
Completion, subject to the satisfaction of certain escrow release conditions. As a result of the issue of the High Yield
Notes and the increase of the commitments under the 2014 New RCF referred to above (amongst other things), the
€600 million term loan facility was cancelled in full on 29 September 2014.

Each of the above facilities have been arranged by Citigroup Global Markets Limited, J.P. Morgan and UniCredit Bank AG.

TUI Travel has also secured financing agreements for an amount of US$745.5 million (£459.8 million) in respect of a
number of committed aircraft purchases.

8.      Financial effects of the Merger

The New Executive Board of TUI AG, having reviewed and analysed the potential benefits of the Merger believe the
Combined Group will be able to achieve corporate streamlining cost savings of at least €45 million (£35 million) per
annum which are expected to be realised in full by the third full financial year following Completion. In addition, the
Combined Group expects recurring cash tax benefits resulting from a unified ownership structure enabling the use of
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carried forward tax losses and a more efficient tax grouping. As a consequence of the strategic decision to operate the
current Online Accommodation businesses and Specialist & Activity sector of TUI Travel separately from the Mainstream
tourism business, the Combined Group expects to achieve recurring net cost savings of at least €20 million (£16 million)
per annum which are expected to be realised in full at the end of the third full financial year following Completion. In
addition, a significant increase in occupancy levels will be achievable following the Merger through joint yield management
of content, which will drive further profit improvement.

TUI Travel and TUI AG already have clearly stated strategic goals to improve free cash flow and therefore deliver superior
returns on investment for shareholders. The Merger will align these goals, with the aim of creating a strong, flexible
balance sheet and enhanced cash flow generation. The Merger is expected to be EPS accretive19 for both sets of
shareholders from the first full financial year post-Merger20 (with strong EPS accretion for TUI Travel Shareholders).
Strong EPS accretion for both sets of shareholders is expected thereafter. In parallel, a strong cash flow/dividend benefit
for TUI AG Shareholders will be delivered from the first full financial year post-Merger. 

In addition, the New Executive Board of TUI AG is confident that value creation for both sets of shareholders should
result from the creation of a pure play integrated leisure tourism business and from the elimination of the current TUI
AG structural discount. 

Further details on the financial effects of the Merger are set out in paragraphs 3 and 4 of Part I of this document.

If the Scheme becomes Effective, Scheme Shareholders will receive entitlements to 0.399 TUI AG shares for every one
TUI Travel Share held by them at the Scheme Record Time. 

The following table sets out, for illustrative purposes only and on the bases and assumptions set out in the notes below,
the financial effects on the capital value for a holder of one TUI Travel Share assuming the Scheme becomes Effective. 

Illustrative increase/(decrease) in capital value                                                                      Notes                      £

Market value of 0.399 New TUI AG Shares                                                                                           (i)                3.60
Market value of one TUI Travel Share                                                                                                  (ii)                3.83
Illustrative increase/(decrease) in capital value                                                                                   (iii)               (0.23)
This represents an illustrative increase/(decrease) of                                                                  (iv)              (6.0%)

Notes: 

(i)      The market value of New TUI AG Shares is based on the closing price of €11.59 (£9.01) per TUI AG Share as at the
close of business on 1 October 2014, being the latest practicable date prior to publication of this document.

(ii)     The market value of one TUI Travel Share is based on the closing price of £3.83 per TUI Travel Share as at the
close of business on 1 October 2014, being the latest practicable date prior to publication of this document.

(iii)    The illustrative calculation of capital value outlined above does not include the impact of the second interim dividend
payment being made to TUI Travel shareholders, nor the final TUI AG dividend in respect of the financial year
2013/14.

Subject to compliance with applicable law, TUI Travel will, immediately prior to the Scheme Effective Date, declare a
second interim dividend of 20.5 pence per TUI Travel Share, to include 10.5 pence per TUI Travel Share in lieu of a final
dividend for the financial year 2013/14. TUI Travel Shareholders will not be eligible for any final dividend paid by TUI
AG in respect of the financial year 2013/14. Further details are set out in paragraph 12 of Part I and paragraph 12 of
Part II of this document. 

Following Completion, the Combined Group intends to adopt a dividend policy in line with TUI Travel’s present progressive
dividend policy under which dividends grow broadly in line with earnings. Provided the performance of the Combined
Group develops in line with expectations, the Combined Group will target an increase in its dividend per share for the
financial years 2014/15 and 2015/16 of 10% in excess of the underlying growth in the Combined Group’s earnings per
share. This is subject to adequate balance sheet capacity, recommendations by the Executive Board of TUI AG and the
Supervisory Board of TUI AG and approval at the respective TUI AG Annual General Meeting in the relevant year.
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The net dividend receivable from TUI AG may be affected by German withholding tax. Further details are set out in
paragraph 12 of Part I and paragraph 12 of Part II of this document. Your attention is also drawn to Part VII of this
document. 

There will be no impact on the amount of net assets or group profit of TUI AG arising from the Merger as TUI Travel is
already fully consolidated by TUI AG.

9.      Structure of the Scheme and the Merger

The Merger is to be effected by a series of steps including the Scheme. Each of these steps is described below:

9.1    The Scheme

The Merger will be implemented by way of a Court-sanctioned Scheme of Arrangement between TUI Travel and the Scheme
Shareholders under Part 26 of the Companies Act. The terms of the Scheme are set out in full in Part IV of this document.

The purpose of the Scheme is to provide for TUI AG to become the holder of the entire issued and to be issued ordinary
share capital of TUI Travel not already owned or controlled by TUI AG and other Excluded Shareholders. This is to be
achieved by the cancellation of the Scheme Shares held by the Scheme Shareholders (involving the Reduction of Capital),
with the reserve arising from such cancellation being used to pay up in full such number of New TUI Travel Shares as is
equal to the number of the Scheme Shares cancelled, which will be issued to TUI AG (or its nominee(s)). In consideration,
the Scheme Shareholders will receive consideration in the form of entitlements to New TUI AG Shares on the basis set
out in paragraph 2 of Part I of this document and paragraph 10 below. The cancellation of the Scheme Shares and the
subsequent issue of the New TUI Travel Shares to TUI AG will result in TUI Travel becoming a wholly owned subsidiary
of TUI AG following Completion. The Scheme requires the sanction of the Court. 

The Scheme will only become Effective if, amongst other things, the following events occur on or before 30 September
2015 (or such later date as TUI AG and TUI Travel may, with the consent of the Panel (if required), agree and the Court
may allow): 

(i)      a resolution to approve the Scheme being passed by a majority in number of the Scheme Shareholders who are
on the register of members of TUI Travel at the Voting Record Time and who are present and voting (and entitled
to vote) at the Court Meeting, either in person or by proxy, and who represent not less than 75% in nominal value
of the Scheme Shares held by those Scheme Shareholders. Excluded Shares will not be eligible to be voted at the
Court Meeting;

(ii)     the Special Resolution required to approve the Reduction of Capital, the alteration of the TUI Travel Articles and
such other matters as may be necessary to implement the Scheme being duly passed by the requisite majority of
TUI Travel Shareholders at the General Meeting;

(iii)    the resolutions necessary to approve the Direct Capital Increase and the Conditional Capital Increase (each requiring
a majority of at least three quarters of the share capital voting on such resolution) being passed at the TUI AG
EGM; 

(iv)    in the minutes of the proceedings of the TUI AG EGM in the form of a notarial deed it being recorded that the
chairman of the TUI AG EGM announced at the TUI AG EGM that the TUI AG Shareholders had approved (in
each case, with the required majority of share capital voting on such resolutions):

         (a)     the proposed election of each of the new members of the Supervisory Board of TUI AG, being certain of
the existing independent non-executive directors of TUI Travel, as proposed by the Supervisory Board of
TUI AG to the TUI AG Shareholders at the TUI AG EGM; and

         (b)   the proposed resolution regarding the amendment of the TUI AG Charter to allow TUI AG to appoint one
or more chairmen to the Executive Board (as defined in the TUI AG Charter),

         provided that the satisfaction of this condition shall not be affected by any objections or legal actions in respect
of any such resolution or election which are raised or initiated or succeed before, during or after the TUI AG EGM; 

(v)     the resolution of the Direct Capital Increase and the resolution of the Conditional Capital Increase being registered
at the commercial registries in Hanover and Charlottenburg/Berlin; 

(vi)    the sanction of the Scheme by the Court with or without modification (but subject to any such modification being
acceptable to TUI AG and TUI Travel) and the confirmation of the Reduction of Capital by the Court and: 

         (a)     the delivery of an office copy of the Court Order and of the requisite Statement of Capital to the Registrar
of Companies; and 

         (b)     if the Court so orders for it to become effective, the registration of the Court Order and the Statement of
Capital by the Registrar of Companies; 
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(vii)   (a) the UK Listing Authority having acknowledged to TUI AG or its agent (and such acknowledgement not having
been withdrawn) that the application for the admission of the TUI AG Shares to listing on the premium segment
of the Official List has been approved and (after satisfaction of any conditions to which such approval is expressed
to be subject) will become effective as soon as the UK Listing Authority’s decision to admit the TUI AG Shares is
announced; and (b) the London Stock Exchange having acknowledged to TUI AG or its agent (and such
acknowledgement not having been withdrawn) that the TUI AG Shares will be admitted to trading on the London
Stock Exchange’s main market for listed securities; and

(viii)   (a) an application having been made for the admission to trading of all the New TUI AG Shares on the regulated
market of the Frankfurt Stock Exchange with simultaneous admission to the sub-segment of the regulated market
with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange as well as the
regulated markets of the stock exchanges in Stuttgart, Hamburg, Berlin, Düsseldorf, Hanover and Munich; and (b)
Deutsche Bank (as German listing agent of TUI AG) not having received any notification or other communication,
in each case in writing, from the Frankfurt Stock Exchange or any of the Stuttgart, Hamburg, Berlin, Düsseldorf,
Hanover or Munich stock exchanges that any such admission will not be granted.

The Scheme can only become Effective in accordance with its terms if all the Conditions to the Merger have been satisfied
or, where relevant, waived.

The Scheme will become Effective upon the delivery of an office copy of the Court Order and the Statement of Capital
to the Registrar of Companies or, if later and the Court so orders, upon registration by the Registrar of Companies of
the Court Order and Statement of Capital.

All TUI Travel Shareholders are entitled to attend the Court Hearing in person or through counsel to support or oppose
the sanctioning of the Scheme.

Upon the Scheme becoming Effective, it will be binding on all Scheme Shareholders, irrespective of whether
or not they attended or voted at the Meetings (and, if they attended and voted, whether or not they voted in
favour). Following Completion, TUI Travel will become a wholly-owned subsidiary of TUI AG, share certificates
in respect of the Scheme Shares will not be valid and should be destroyed, and entitlements to the Scheme
Shares held within the CREST system will be cancelled. 

The last day of dealings in TUI Travel Shares is expected to be the date of the Court Hearing (anticipated to be 10
December 2014), following which TUI Travel Shares will be suspended from listing on the Official List of the UK Listing
Authority and from trading on the main market for listed securities of the London Stock Exchange. After Completion,
applications will be made to the UK Listing Authority for the cancellation of the listing of the TUI Travel Shares on the
Official List of the UK Listing Authority and to the London Stock Exchange for the cancellation of trading of the TUI
Travel Shares on the main market for listed securities of the London Stock Exchange. It is intended that such cancellations
will become effective as soon as reasonably practicable following the issuance of the New TUI AG Shares. 

Alternative means of implementing the Merger 

TUI AG has reserved the right, with the consent of the Panel and of TUI Travel, to implement the Merger by way of a
Merger Offer in which case additional documents will be sent to TUI Travel Shareholders. In such event, the Merger will
(unless otherwise agreed between TUI AG, TUI Travel and the Panel) be implemented on substantially the same terms
and conditions (subject to appropriate amendments), so far as applicable, as those which would apply to the Scheme. 

9.2    TUI Travel Shareholder Meetings

The Scheme will require the approval of Scheme Shareholders at the Court Meeting and of TUI Travel Shareholders at
a separate General Meeting, both of which will be held at the offices of Herbert Smith Freehills LLP, Exchange House,
Primrose Street, London EC2A 2EG on 28 October 2014. The Court Meeting will start at 4:00 p.m. on that date and the
General Meeting at 4:15 p.m. (or as soon thereafter as the Court Meeting is concluded or adjourned).

Notices of both the Court Meeting and the General Meeting are set out at the end of this document.

Entitlement to attend and vote at these Meetings and the number of votes which may be cast thereat will be determined
by reference to the register of members of TUI Travel at the Voting Record Time. All TUI Travel Shareholders (other
than Excluded Shareholders in the case of the Court Meeting but not the General Meeting) whose names appear on
the register of members of TUI Travel at 6.00 p.m. on 26 October 2014 or, if such Meetings are adjourned, on the register
of members at 6.00 p.m. on the date which is two days before the date fixed for such adjourned Meeting, shall be
entitled to attend and speak and vote at the relevant Meeting in respect of the number of TUI Travel Shares registered
in their name at the relevant time.
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Court Meeting

The Court Meeting, which has been convened for 4:00 p.m. on 28 October 2014 at the offices of Herbert Smith Freehills
LLP, Exchange House, Primrose Street London EC2A 2EG, is being held at the direction of the Court for the purpose of
enabling the Scheme Shareholders to consider and, if thought fit, approve the Scheme. The Court will not exercise its
discretion to grant the Court Order unless the Scheme is approved by the Scheme Shareholders at the Court Meeting
by the requisite statutory majority.

At the Court Meeting, voting will be by poll and each member present in person or by proxy will be entitled to
one vote for each TUI Travel Share held at the Voting Record Time. In order for the Scheme to be approved at
the Court Meeting, those voting (and entitled to vote) to approve the Scheme must:

(a)     represent a simple majority in number of those Scheme Shareholders present and voting in person or by proxy;
and

(b)     represent not less than 75% in nominal value of the Scheme Shares held by those Scheme Shareholders present
and voting in person or by proxy,

and, in each case, Excluded Shares will not be eligible to be voted at the Court Meeting.

At the Court Meeting, it is particularly important that as many votes as possible are cast so that the Court
may be satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are
therefore strongly encouraged to submit both your Forms of Proxy as soon as possible.

You will find the notice of the Court Meeting on page 120 of this document.

General Meeting

The General Meeting has been convened for 4:15 p.m. (or as soon thereafter as the Court Meeting is conclude or
adjourned) on 28 October 2014 to consider and, if thought fit, pass the following Special Resolution:

(A)    to authorise the TUI Travel Directors to bring into effect the Scheme;

(B)    to approve the Reclassification of the share capital of TUI Travel in accordance with the Scheme;

(C)    to approve:

         (i)      the Reduction of Capital, being the cancellation of the Scheme Shares under the Scheme; and

         (ii)     the paying up in full at par the New TUI Travel Shares by capitalisation of the reserve arising from the
Reduction of Capital and to give the TUI Travel Directors authority to allot the New TUI Travel Shares to
TUI AG (or its nominee(s)); and

(D)    to amend the TUI Travel Articles (as described below).

Resolution (A) is being proposed at the General Meeting in order to enable the Independent Directors of TUI Travel to
implement the Scheme and the Merger in the manner and on the terms and conditions set out or referred to in this
document.

Resolution (B) is being proposed at the General Meeting in order to reclassify those TUI Travel Shares already owned
by TUI AG and other Excluded Shareholders into A Shares and all other TUI Travel Shares (being the Scheme Shares)
into B Shares. The A Shares will not be cancelled under the Scheme.

Resolution (C) is being proposed in order to authorise the cancellation of the Scheme Shares and to authorise the TUI
Travel Directors to allot the New TUI Travel Shares to TUI AG (or its nominee(s)) by way of a capitalisation issue.
Immediately following the Reduction of Capital envisaged in Resolution (C)(i), the TUI Travel Directors will capitalise
the reserve arising from the cancellation of the Scheme Shares in paying up in full the New TUI Travel Shares to be
issued to TUI AG (or its nominee(s)). The number of New TUI Travel Shares to be allotted will be equal to the number
of Scheme Shares cancelled, which, as at 1 October 2014 (being the latest practicable date prior to the publication of
this document) is expected to be approximately 536,517,206 TUI Travel Shares, representing approximately 46.8% of
the total ordinary share capital of TUI Travel in issue as at that date. The authority of the TUI Travel Directors to allot
such shares will expire on the fifth anniversary of the date on which the Special Resolution is passed (expected to be
28 October 2019), but such New TUI Travel Shares will be issued to TUI AG (or its nominee(s)) as soon as reasonably
practicable following (and within 14 days of) the cancellation of the Scheme Shares under the Scheme.

Resolution (D) is being proposed to amend the TUI Travel Articles to ensure that any TUI Travel Shares issued pursuant
to the TUI Travel Convertible Bonds or the TUI Travel Share Plans (or otherwise) between the Voting Record Time and
the Scheme Record Time will be subject to the Scheme. It is also proposed to amend the TUI Travel Articles so that any
TUI Travel Shares issued to persons other than TUI AG or its nominee(s) (“New Members”) after the Scheme Record
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Time will be automatically transferred (immediately after the Scheme Effective Time or, if later, upon the issue of such
TUI Travel Shares) to TUI AG or its nominee(s) and, in consideration for such transfer, the New Members will receive
TUI AG Shares following the Scheme Effective Time (or, if later, following such transfer). This is important as such TUI
Travel Shares will not be subject to the Scheme itself. This will avoid any person (other than TUI AG or its nominee(s))
being left with TUI Travel Shares after dealings in such shares have been suspended or their listing has been cancelled.

Copies of the existing TUI Travel Articles and copies of the articles of association as proposed to be amended by
Resolution (D) are available for inspection at the offices of Herbert Smith Freehills LLP, Exchange House, Primrose
Street, London EC2A 2EG during normal business hours on a weekday (Saturdays, Sundays and public holidays excepted)
until the close of the General Meeting and will also be available for inspection at the place of the General Meeting for
at least 15 minutes prior to, and during, the General Meeting.

The Special Resolution will require votes in favour of not less than 75% of the votes cast. The Chairman of the General
Meeting intends to exercise his right to demand that the vote of the TUI Travel Shareholders at the General Meeting be
held by way of a poll and, in such event, each holder of TUI Travel Shares (including shares in which TUI AG is interested)
who was entered on the register of members of TUI Travel at the Voting Record Time and is present in person or by
proxy will be entitled to one vote for each TUI Travel Share so held.

You will find the Notice of General Meeting on page 122 of this document.

9.3    TUI AG shareholder approval for the Capital Increases and other matters

The TUI AG EGM at which resolutions will be proposed for the approval of the Direct Capital Increase, the Conditional
Capital Increase and other matters relating to the Merger will be held on 28 October 2014. The TUI AG EGM Invitation,
containing details of the Merger and notice of the TUI AG EGM was published on 19 September 2014 and is available
(in the German language original) at www.bundesanzeiger.de and www.tui-group.com/de/ir/hauptversammlungen and (in
English translation) at www.tui-group.com/en/ir/agm.

The resolutions for approving the Direct Capital Increase and for approving the Conditional Capital Increase, once passed
at the TUI AG EGM, must then also be registered with the commercial registries in Hanover and Charlottenburg/Berlin
before the Scheme can become Effective. However, in accordance with German law, insofar as any shareholder
contestation actions (Anfechtungsklagen) are raised relating to that resolution, TUI AG will not be able to register the
resolutions for the Direct Capital Increase and the Conditional Capital Increase until such actions have been concluded.
The conclusion of any such actions could take up to approximately four to seven months from the date when the TUI
AG EGM is held and therefore result in a delay before all of the Conditions are satisfied and, if successful, could prevent
satisfaction of all the Conditions. 

9.4    Issuance of New TUI AG Shares

Once any shareholder contestation actions are dealt with, the relevant resolutions will be registered at the appropriate
German commercial registries shortly before the Court Hearing. However, completion of such registration cannot take
place until after the Court Order has been granted and an office copy of the Court Order, together with the Statement
of Capital, has been delivered to (and, if so ordered by the Court, registered) by the Registrar of Companies, rendering
the Scheme Effective. 

As soon as practicable after the Scheme Effective Time, the appropriate German commercial registries will be asked to
complete the registration of the resolutions approving the Direct Capital Increase and the Conditional Capital Increase.
This is expected to take one or two Business Days to be processed, but it is possible that it could take longer. Once the
registration of the resolutions for the Direct Capital Increase and Conditional Capital Increase has been completed, the
New TUI AG Shares will be automatically issued to the Trustee (as trustee for the Scheme Shareholders). 

Pursuant to the German Securities Acquisition and Takeover Act (WpÜG), any person whose share of the voting rights
in TUI AG reaches or exceeds 30% must: (a) publicly disclose this fact, including the percentage of its voting rights,
within seven calendar days of reaching or exceeding that threshold; and (b) subsequently, unless an exemption from
this obligation has been granted by BaFin, submit a mandatory public tender offer to all TUI AG Shareholders. As the
New TUI AG Shares will represent more than 30% of the voting rights in TUI AG and will be issued to the Trustee (as
trustee for the Scheme Shareholders), the Trustee would be subject to the above notification and mandatory tender
offer obligations, unless an exemption is granted by BaFin. The Trustee will apply for such exemption and, based on
past administrative practice of BaFin in similar cases, it is expected that such exemption will be granted. 
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10.    Listings, dealings and settlement

Listings and dealings in TUI Travel Shares 

Prior to the Scheme becoming Effective, applications will be made to the UK Listing Authority for the suspension of the
listing of the TUI Travel Shares on the Official List of the UK Listing Authority and to the London Stock Exchange for
the suspension of trading of the TUI Travel Shares on the main market for listed securities of the London Stock Exchange.
The last day of dealings in TUI Travel Shares is expected to be the date of the Court Hearing (which is anticipated to be
10 December 2014), following which TUI Travel Shares will be suspended from listing on the Official List of the UK
Listing Authority and from trading on the main market for listed securities of the London Stock Exchange. The last day
for registration of transfers of TUI Travel Shares will be the Scheme Record Date (which is expected to be
9 December 2014). 

After Completion, applications will be made to the UK Listing Authority for the cancellation of the listing of the TUI
Travel Shares on the Official List of the UK Listing Authority and to the London Stock Exchange for the cancellation of
trading of the TUI Travel Shares on the main market for listed securities of the London Stock Exchange. It is intended
that such cancellations will become effective as soon as reasonably practicable following the issuance of the New TUI
AG Shares. It is also intended that, following Completion, TUI Travel will be re-registered as a private company under
the relevant provisions of the Companies Act.

With effect from the Scheme Effective Date, each existing certificate representing a holding of Scheme Shares shall
cease to be valid in respect of such holding and each holder of Scheme Shares shall be bound at the request of TUI
Travel to deliver up the same to TUI Travel or to any person appointed by TUI Travel to receive the same for cancellation
or to destroy such share certificate. With effect from the Scheme Effective Date, Euroclear will be instructed to cancel
entitlements to Scheme Shares held in uncertificated form.

Listings and dealings in New TUI AG Shares 

Applications will be made to the UK Listing Authority for the admission to the premium listing segment of the Official
List of the UK Listing Authority and to the London Stock Exchange for the admission to trading on the main market for
listed securities of the London Stock Exchange for all TUI AG Shares. The decision on admission of the TUI AG Shares
to the premium listing segment of the Official List of the UK Listing Authority and to trading on the main market for
listed securities of the London Stock Exchange is in the sole discretion of the UK Listing Authority and the London
Stock Exchange, respectively.

TUI AG will apply for the admission of the New TUI AG Shares to trading on the regulated market of the Frankfurt
Stock Exchange with the simultaneous admission to the sub-segment of the regulated market with additional post-
admission obligations (Prime Standard) of the Frankfurt Stock Exchange as well as to the regulated markets of the
regional stock exchanges in Stuttgart, Hamburg, Berlin, Düsseldorf, Hanover and Munich. 

However, following and conditional on the admission to listing of all TUI AG Shares to the premium listing segment of
the Official List of the UK Listing Authority and to trading on the main market of the London Stock Exchange, TUI AG
will apply to delist all of the TUI AG Shares from the regulated market with additional post-admission obligations (Prime
Standard) of the Frankfurt Stock Exchange and the regulated markets of the regional stock exchanges in Stuttgart,
Hamburg, Berlin, Düsseldorf, Hanover and Munich. Such de-listings are anticipated to become effective approximately
three months thereafter for the Prime Standard of the Frankfurt Stock Exchange and, subject to different applicable
statutory provisions, up to approximately six months thereafter for the regional stock exchanges and will be undertaken
with the purpose of ensuring that TUI AG is eligible for inclusion in the FTSE UK Index Series. 

In parallel, TUI AG intends to seek a secondary market quotation of its shares on the Quotation Board of the Open
Market on the Frankfurt Stock Exchange to provide the opportunity for investors to trade their shares in the Combined
Group in euro on a German stock exchange.

Indexation and FTSE Index Series inclusion 

Following Completion, TUI AG will seek inclusion in the FTSE UK Index Series (including FTSE 100). 

As announced by FTSE on 5 August 2014, following consultation with the FTSE Nationality Advisory Committee and in
conjunction with the FTSE Nationality rules and based on the terms of the Merger set out in the June Announcement,
FTSE would allocate TUI AG a UK classification for FTSE index inclusion purposes. As a consequence, subject to
Completion, it is anticipated that TUI AG will be eligible to replace TUI Travel in the FTSE UK Index Series and be
included in the FTSE Global Equity Index Series as a UK constituent.
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Issue of DIs representing entitlements to New TUI AG Shares and existing TUI AG Shares 

TUI AG Shares, being German securities, are not capable of being listed and traded directly through CREST. Accordingly,
to allow settlement within CREST, TUI AG will enter into depositary arrangements which will enable investors to hold
TUI AG Shares in the form of dematerialised depositary interests, which will be traded in sterling. TUI AG DIs will
represent entitlements to TUI AG Shares and each TUI AG DI will represent an entitlement to one TUI AG Share. 

In respect of Scheme Shareholders who hold their Scheme Shares in certificated form (for example because they do
not have access to an account in CREST) or persons who cannot or do not want to hold TUI AG DIs directly, TUI AG
intends to appoint a corporate nominee, to hold such shareholders’ TUI AG DIs on behalf of such shareholders. Scheme
Shareholders whose TUI AG DIs are held on their behalf through the corporate nominee facility may, depending on such
TUI AG DI Holders’ individual circumstances, be restricted in their ability to trade their TUI AG DIs within the corporate
nominee facility, in which case alternative arrangements will be put in place to facilitate appropriate dealing or exit (as
applicable).

For those Scheme Shareholders who hold their Scheme Shares in uncertificated form (that is, via CREST), TUI AG
intends to procure that each such Scheme Shareholder’s entitlement to TUI AG DIs is delivered to the stock account in
CREST in which each such Scheme Shareholder held Scheme Shares as soon as reasonably practicable, and in any event
no later than the fourteenth day following the Scheme Effective Date.

The New TUI AG Shares will be issued in registered form and it is intended that the TUI AG DIs will trade under the
same ISIN number as the existing TUI AG Shares. However, if Completion occurs before the Annual General Meeting of
TUI AG in respect of the financial year 2013/14 expected to be held in February 2015, the New TUI AG Shares will trade
under a separate ISIN number to the existing TUI AG Shares until after that meeting due to the non-eligibility of the
New TUI AG Shares for any final dividend in respect of the financial year 2013/14. 

Terms of the Deed Poll

The Depositary will issue and create the TUI AG DIs pursuant to and on the terms of the Deed Poll to be issued and
executed by the Depositary in favour of TUI AG DI Holders. The Deed Poll would contain, inter alia, provisions to the
following effect, which would be binding upon TUI AG DI Holders.

Each TUI AG DI Holder would be deemed to warrant in respect of its own TUI AG Shares, inter alia, that the TUI AG
Shares transferred to the Depositary (or the Custodian on behalf of the Depositary) are free and clear of all liens,
charges, encumbrances or third-party interests and that such transfers are not in contravention of TUI AG’s constitutional
documents or any contractual obligation, law or regulation. 

The Depositary (and any Custodian) shall pass on to TUI AG DI Holders and, so far as they are reasonably able, exercise
on behalf of TUI AG DI Holders all rights and entitlements received or to which they are entitled in respect of the
underlying TUI AG Shares which are capable of being passed on or exercised. Rights and entitlements to cash
distributions, to information, to make choices and elections and to call for, attend and vote at meetings shall, subject to
the Deed Poll, be passed on in the form in which they are received together with amendments and additional
documentation necessary to effect such passing-on, or, as the case may be, exercised in accordance with the Deed Poll.

The Depositary will be entitled to cancel TUI AG DIs and withdraw the underlying TUI AG Shares in certain circumstances,
including where a TUI AG DI Holder has failed to perform any obligation under the Deed Poll or any other agreement
or instrument with respect to the TUI AG DIs.

The Deed Poll would contain provisions excluding and limiting the Depositary’s liability. For example, the Depositary
shall not be liable to any TUI AG DI Holder or any other person for liabilities in connection with the performance or
non-performance of obligations under the Deed Poll or otherwise except as may result from the negligence, wilful default
or fraud of the Depositary or any person for whom it is vicariously liable, provided that the Depositary shall not be
liable for the negligence, wilful default or fraud of any Custodian or agent which is not a member of its group unless it
has failed to exercise reasonable care in the appointment and continued use and supervision of such Custodian or agent.
Furthermore, except in the case of personal injury or death, the Depositary’s liability to each TUI AG DI Holder would
be limited to the lesser of: 

(a)     the value of the TUI AG Shares and other deposited property properly attributable to the TUI AG DIs to which
the liability relates; and

(b)     that proportion of £10 million which corresponds to the portion which the amount the Depositary would otherwise
be liable to pay to the relevant TUI AG DI Holder bears to the aggregate of the amounts the Depositary would
otherwise be liable to pay to all such TUI AG DI Holders in respect of the same act, omission or event which gave
rise to such liability or, if there are no such amounts, £10 million. 
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The majority of costs and fees associated with the issuance of the TUI AG DIs will be for the account of TUI AG. However,
the Depositary would be entitled to charge TUI AG DI Holders certain limited fees and expenses for the provision of its
services under the Deed Poll.

Each TUI AG DI Holder would be liable to indemnify the Depositary and any Custodian (and their agents, officers and
employees) against all liabilities arising from or incurred in connection with, or arising from any act related to, the Deed
Poll so far as they relate to the property held for the account of TUI AG DIs held by that holder, other than those
resulting from the wilful default, negligence or fraud of the Depositary, or the Custodian or any agent, if such Custodian
or agent is a member of the Depositary’s group, or, if not being a member of the same group, the Depositary shall have
failed to exercise reasonable care in the appointment and continued use and supervision of such Custodian or agent.

The Depositary may terminate the Deed Poll by giving not less than 30 days’ prior notice. During such notice period,
TUI AG DI Holders may cancel their TUI AG DIs and, if any TUI AG DIs remain outstanding after termination, the
Depositary would be required, among other things, to deliver the deposited property in respect of the TUI AG DIs to
the relevant TUI AG DI Holders or, at its discretion sell all or part of such deposited property. The Depositary shall then,
as soon as reasonably practicable, deliver the net proceeds of any such sale, after deducting any sums due to the
Depositary, together with any other cash held by it under the Deed Poll pro rata to TUI AG DI Holders in respect of
their TUI AG DIs.

The Depositary or the Custodian may require from any TUI AG DI Holder (or former or prospective TUI AG DI Holder)
information as to the capacity in which TUI AG DIs are owned or held by such TUI AG DI Holder and the identity of any
other person with any interest of any kind in such TUI AG DIs or the underlying TUI AG Shares and TUI AG DI Holders
are bound to provide such information requested. Furthermore, to the extent that, inter alia, TUI AG’s constitutional
documents require disclosure to TUI AG of, or limitations in relation to, beneficial or other ownership of, or interests of
any kind whatsoever in, the TUI AG Shares, TUI AG DI Holders are to comply with such provisions and with TUI AG’s
instructions with respect thereto.

Once executed, a copy of the Deed Poll can be obtained on request in writing to the Depositary or TUI AG, marked for
the attention of TUI Investor Relations, Karl-Wiechert-Allee 4, 30625 Hanover, Germany.

Settlement of consideration under the Scheme

As soon as practicable after the Scheme Effective Date, and following completion of the registration of the resolutions
for the Direct Capital Increase and the Conditional Capital Increase at the commercial registries in Hanover and
Charlottenburg/Berlin, TUI AG shall issue such aggregate number of New TUI AG Shares (rounded down to the nearest
whole number) as are required to be issued by it to give effect to the Scheme to the Trustee, as trustee for the persons
respectively entitled to such New TUI AG Shares.

Subject to the Merger becoming effective (and except as provided in paragraph 15 of this Part II below in relation to
certain Overseas Shareholders), settlement of the consideration to which any Scheme Shareholder is entitled under
the Scheme will be effected as soon as practicable (and in any event not later than 14 days) after the Scheme Effective
Date, in the manner set out below:

(a)     TUI AG shall procure the deposit with Clearstream of a global certificate representing the New TUI AG Shares to
which the relevant Scheme Shareholders are entitled for credit to the securities deposit account of the Trustee,
as first holder of such New TUI AG Shares, on trust for the relevant Scheme Shareholders. Immediately prior to
the admission of all TUI AG Shares to the premium listing segment of the Official List of the UK Listing Authority
and to trading on the main market of the London Stock Exchange, Capita IRG Trustees Limited will cease holding
the New TUI AG Shares issued to it in its capacity as Trustee and will, from such time, hold such New TUI AG
Shares in its capacity as the Depositary. The Depositary (or the Custodian, if the Depositary later transfers any
New TUI AG Shares to the Custodian) will be the registered holder of such New TUI AG Shares and will hold such
New TUI AG Shares on trust for the benefit of the holders of the corresponding TUI AG DIs issued, whose
ownership of TUI AG DIs therefore represents their entitlement to the relevant underlying New TUI AG Shares;
and 

(b)     shortly following the aforementioned steps having been taken, the Depositary (or the Custodian) shall:

         (i)      in the case of Scheme Shares which at the Reclassification Record Time are in certificated form, issue TUI
AG DIs to a corporate nominee (appointed by TUI Travel on behalf of the relevant Scheme Shareholder,
and expected to be Capita IRG Trustees Limited) and the corporate nominee shall thereupon, within 14 days
of the Scheme Effective Date, deliver (or procure the delivery on its behalf of) a statement of entitlement
detailing the relevant Scheme Shareholder’s entitlement to TUI AG DIs together with the terms and
conditions of the nominee service and (where relevant) a sterling cheque in respect of the net proceeds of
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sale of any fractional entitlements to which the Scheme Shareholder is entitled pursuant to the terms of
the Scheme; and

         (ii)     in the case of Scheme Shares which at the Reclassification Record Time are in uncertificated form issue TUI
AG DIs and thereupon deliver, through CREST to the stock account in CREST in which each such Scheme
Shareholder held Scheme Shares, such Scheme Shareholder’s entitlement to TUI AG DIs. The stock account
concerned will be an account under the same participant ID and member account ID as such Scheme
Shareholder has at the Reclassification Record Time. The net proceeds of sale of any fractional entitlements
to which such Scheme Shareholder is entitled pursuant to the Scheme will be credited to the same stock
account in CREST within 14 days of the Scheme Effective Date.

All mandates and other instructions (or deemed instructions) to TUI Travel which are in force at the Reclassification
Record Time relating to the Scheme Shares shall, to the extent legally possible, unless and until revoked or amended,
be deemed as from the Scheme Effective Time to be valid and effective mandates or instructions to the Depositary in
relation to the corresponding TUI AG DIs issued pursuant to the Scheme.

With effect from the Scheme Effective Date, share certificates in respect of the Scheme Shares will cease to be valid
and should be destroyed and entitlements to the Scheme Shares held within the CREST system will be cancelled.

Transfer of TUI AG DIs and TUI AG Shares

Transfers of TUI AG DIs

A description of the procedures to be followed by a person on whose behalf TUI AG DIs are held by the Depositary will
be set out in the Deed Poll.

TUI AG DIs may be held, transferred and settled solely within CREST, in accordance with the relevant rules and practices
of CREST (subject to any legal restrictions on any transfer in any jurisdiction).

Rights Attaching to TUI AG DIs

TUI AG DI Holders will have an entitlement to the TUI AG Shares to which they are entitled under the Scheme but will
not be the registered holders thereof. Accordingly, TUI AG DI Holders will be able to enforce and exercise the rights
relating to the TUI AG Shares only in accordance with the arrangements described below and not directly against TUI AG.

TUI AG intends that, in order to allow TUI AG DI Holders to exercise rights relating to the TUI AG Shares, prior to the
Scheme Effective Date, it will enter into arrangements with the Depositary pursuant to which it will procure that, with
effect from the Scheme Effective Date, all TUI AG DI Holders will:

●       receive notices, in the English language, of all shareholders’ meetings of TUI AG;

●       be able to give directions as to voting at all shareholders’ meetings of TUI AG;

●       have made available to them and be sent at their request, copies of the annual report and accounts of TUI AG
and all of the documents issued by TUI AG to its shareholders (in each case, in the English language); and

●       so far as is reasonably practicable taking into account the nature of their rights as holders of TUI AG DIs, be
treated in the same manner as TUI AG’s registered shareholders in respect of all other rights attaching to TUI AG
Shares, in each case, so far as possible in accordance with the Deed Poll, applicable CREST Regulations and
applicable law.

It should be noted that in order to vote or exercise other shareholder rights in person at a shareholders’ meeting of TUI
AG, a TUI AG DI Holder will have to appoint a proxy in respect of the TUI AG Shares to which that TUI AG DI Holder is
entitled. TUI AG DI Holders will, however, be entitled to appoint any person (via the Depositary) including the relevant
TUI AG DI Holder, as proxy to attend and speak at shareholders’ meetings of TUI AG and to vote the underlying TUI AG
Shares to which such TUI AG DI Holder is entitled in accordance with such TUI AG DI Holder’s directions. It should also
be noted that in order to be valid the proxy form will usually be required to set out how votes must be cast on each
resolution contained in the relevant notice of meeting and the relevant proxy (unlike a shareholder who can make its
decision at the relevant meeting) can therefore not vote in a different way to that set out in the proxy form with respect
to those resolutions. It is also likely that a proxy appointment by a TUI AG DI Holder will need to be made earlier than
a proxy appointment by a TUI AG Shareholder.

TUI AG intends to make arrangements so that TUI AG DI Holders who wish to use the voting rights attached to the TUI
AG Shares represented by their TUI AG DIs personally (in their capacity as a shareholder and not as proxy) are (to the
extent legally permissable, and unless impracticable despite the use of all reasonable endeavours to facilitate such
arrangements) permitted to vote and attend at shareholders’ meetings of TUI AG.
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TUI AG intends to procure that the Depositary or Custodian will send to each person on whose behalf TUI AG DIs are
held by the corporate nominee on behalf of the Depositary, a statement of such person’s entitlements to TUI AG DIs
on joining the corporate nominee facility and at least once a year afterwards, for so long as such person retains
entitlements to some TUI AG DIs in the corporate nominee facility. 

The terms and conditions of the corporate nominee facility in respect of the TUI AG DIs (which include, inter alia, a
description of the procedure to be followed for cancelling TUI AG DIs and effecting the transfer of the underlying TUI
AG Shares) will be made available on TUI Travel’s website at www.tuitravelplc.com and on TUI AG’s website at
www.tui-group.com. A TUI AG DI Holder whose TUI AG DIs are held on its behalf through the corporate nominee facility
may, depending on such TUI AG DI Holder’s individual circumstances, be restricted in its ability to trade its TUI AG DIs
within the corporate nominee facility, in which case alternative arrangements will be put in place to facilitate appropriate
dealing or exit (as applicable).

Scheme Shareholders who hold their Scheme Shares in uncertificated form at the Reclassification Record Time will, for
so long as the TUI AG DIs delivered to them pursuant to sub-paragraph (b)(ii) of the paragraph entitled “Settlement of
consideration under the Scheme” above are held in CREST and CREST and/or the Depositary continues to provide such
service, be able, if they so wish, to have amounts in respect of dividends paid by TUI AG on TUI AG Shares in euro
converted into, and paid to them in sterling or any other CREST currency, if desired.

Scheme Shareholders who hold their Scheme Shares in certificated form at the Reclassification Record Time, on whose
behalf a corporate nominee holds TUI AG DIs pursuant to the arrangement described in sub-paragraph (b)(i) of the
paragraph entitled “Settlement of consideration under the Scheme” above will, for so long as such arrangement remains
in place and Capita IRG Trustees Limited continues to provide such service, have amounts in respect of dividends paid
by TUI AG on TUI AG Shares in euro converted into, and paid to them in sterling or any other currency if desired, as
long as the value of such dividend is equal to £10 or more.

All Scheme Shareholders who hold their Scheme Shares in certificated form at the Reclassification Record Time will be
sent, together with their initial statement of entitlement detailing the number of TUI AG DIs held on their behalf in the
corporate nominee facility, a booklet containing the terms and conditions of the corporate nominee arrangements, within
14 days of the Scheme Effective Date. This booklet will also include a description of the procedure to be followed for
cancelling TUI AG DIs and effecting the transfer of the underlying TUI AG Shares together with provisions relating to
exclusion of liability on the part of the relevant corporate nominee from TUI AG DI Holders. TUI AG also intends that
the provider of the corporate nominee facility described in sub-paragraph (b)(i) of the paragraph entitled “Settlement
of consideration under the Scheme” above will send to the Scheme Shareholders who held their Scheme Shares in
certificated form at the Reclassification Record Time, on whose behalf the corporate nominee will hold TUI AG DIs
pursuant to the arrangement described in sub-paragraph (b)(i) of the paragraph entitled “Settlement of consideration
under the Scheme” above, a statement of their holdings in TUI AG DIs shortly following the Scheme Effective Date and
at least once a year afterwards, for so long as such holder retains some TUI AG DIs in the corporate nominee facility.

The TUI AG DIs issued in respect of the New TUI AG Shares will have the same security code (ISIN) as the underlying
New TUI AG Shares and will not have a separate listing on the Official List of the UK Listing Authority. The TUI AG DIs
issued in respect of the existing TUI AG Shares will have the same security code (ISIN) as the underlying existing TUI
AG Shares and will not have a separate listing on the Official List of the UK Listing Authority. TUI AG DIs are capable of
being credited to the same member account ID as all other CREST investments of any particular investor. This means
that, from a practical point of view, TUI AG DIs representing TUI AG Shares will be held and transferred in the same way
as other companies’ shares participating in CREST. If Completion occurs before the Annual General Meeting of TUI AG
in respect of the financial year 2013/2014, expected to be held in February 2015, the New TUI AG Shares will trade
under a separate ISIN number to the existing TUI AG Shares until after that meeting due to the non-eligibility of the
New TUI AG Shares for any final dividend for the financial year 2013/14. The TUI AG DIs in issue will use the same ISIN
as the TUI AG Shares which they represent.

Cancellation of TUI AG DIs for underlying TUI AG Shares

TUI AG DI Holders will, at their option, be able to effect the cancellation of their TUI AG DIs in CREST in order to hold
their underlying TUI AG Shares directly (upon sending an instruction to the Depositary to that effect (via the corporate
nominee in the case of TUI AG DI Holders holding through the corporate nominee facility)) and will be entitled to arrange
for the transfer of their TUI AG Shares (as represented by their holding of TUI AG DIs) into a shareholding account with
a depository financial institution which is a participant in Clearstream. Certain transfer fees may be payable by TUI AG
DI Holders (including, save as set out below, those holding through the corporate nominee facility) who make such
a transfer.
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If any Scheme Shareholders who hold their Scheme Shares in certificated form at the Reclassification Record Time (and
are therefore issued with TUI AG DIs pursuant to the Scheme) do not wish their TUI AG DIs to be held on their behalf
through the corporate nominee facility described in sub-paragraph (b)(i) of the paragraph entitled “Settlement of
consideration under the Scheme” above, then they will not be charged any transfer fees as described above (or any
dealing commission) if they notify the corporate nominee in writing within six weeks of the Scheme Effective Date that
they wish to either: (i) effect the transfer of all of their TUI AG DIs out of the corporate nominee facility; or (ii) instruct
the corporate nominee to sell their TUI AG DIs on their behalf, and such transfer or sale (as applicable) is effected within
14 days after the end of such six week notification period.

11.    TUI Travel Directors and the effect of the Scheme on their interests 

The interests of the TUI Travel Directors in the share capital of TUI Travel are as set out in paragraph 4 of Part VIII of
this document. In common with the other participants in the TUI Travel Share Plans, the TUI Travel Directors who are
holders of awards under those plans will be subject to the same treatment of awards as described in further detail in
paragraph 8 of Part I of this document. 

It has been proposed by the Supervisory Board of TUI AG that Mr. Johan Lundgren and Mr. William Waggott should
become members of the New Executive Board of TUI AG with effect from, and subject to, Completion.

The terms and conditions of the proposed new service agreements of each of Mr. Peter Long, Mr. Johan Lundgren and
Mr. William Waggott are under negotiation, but a summary of the indicative terms and conditions is set out in paragraph
7 of Part VIII of this document.

Details of the current service agreements (including termination provisions) of the executive directors of TUI Travel, the
letters of appointment of the non-executive directors of TUI Travel and the effect of the Merger thereon are set out in
paragraph 7 of Part VIII of this document.

Save as disclosed above and at paragraph 7 of Part VIII of this document, the total remuneration received by the TUI
Travel Directors will not be varied automatically as a consequence of the Merger.

Save as set out above, the effect of the Scheme on the interests of the TUI Travel Directors does not differ from its
effect on the interests of any TUI Travel Shareholder.

12.    Dividends, dividend policy and taxation of dividends 

The Combined Group will benefit from balance sheet strength, flexibility and strong free cash flow generation.

The TUI Travel interim dividend of 4.05 pence per TUI Travel Share previously announced by TUI Travel will become
payable on 3 October 2014.

In addition (and subject to compliance with applicable law) TUI Travel will, immediately prior to the Scheme Effective
Date, declare a second interim dividend of 20.5 pence per TUI Travel Share, to include 10.5 pence per TUI Travel Share
in lieu of a final dividend for the financial year 2013/14. This second interim dividend will be payable to those TUI Travel
Shareholders on the register of members of TUI Travel at the Scheme Record Time as described below and conditional
on the Court Order having been granted at the Court Hearing.

TUI Travel will give irrevocable instructions for the payment of the second interim dividend on the same day that it is
declared, and the second interim dividend is expected to be credited to Scheme Shareholders’ accounts between 7 and
10 Business Days following the grant of such irrevocable instructions. Any person who sells TUI Travel Shares before
the suspension of the listing of, and of dealings in, TUI Travel Shares (but who is on the register of members of TUI
Travel in respect of such TUI Travel Shares at the Scheme Record Time) should note that it will be necessary to arrange
to transfer the second interim dividend received by that TUI Travel Shareholder to the purchaser of the relevant TUI
Travel Shares (as a result of the suspension of the listing of, and dealings in, TUI Travel Shares). Dividend reinvestment
incentive plans will not operate in respect of the second interim dividend.

TUI Travel Shareholders will not be eligible for any final dividend paid by TUI AG for the financial year 2013/14. TUI AG
anticipates that it will declare a final dividend for the financial year 2013/14 (subject to adequate balance sheet capacity,
recommendations by the Executive Board of TUI AG and the Supervisory Board of TUI AG and approval at the TUI AG
Annual General Meeting in 2015) of €0.33 per TUI AG Share. The anticipated dividend of TUI AG would represent an
equivalent amount to the originally anticipated final dividend of 10.5 pence per TUI Travel Share, reflecting the agreed
Exchange Ratio (which already takes account of the 4.05 pence TUI Travel interim dividend). The TUI AG dividend for
the financial year 2013/14 will be paid after the TUI AG Annual General Meeting in 2015 to TUI AG Shareholders (other
than holders of New TUI AG Shares).
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TUI AG and TUI Travel each confirm that neither of them will make any distribution to their shareholders, other than
the aforementioned dividends, either in respect of the financial year 2013/14 or before Completion.

Following Completion, the Combined Group intends to adopt a dividend policy in line with TUI Travel’s present progressive
dividend policy under which dividends grow broadly in line with earnings. Provided the performance of the Combined
Group develops in line with expectations, the Combined Group will target an increase in its dividend per share for the
financial years 2014/15 and 2015/16 of 10% in excess of the underlying growth in the Combined Group’s earnings per
share. This is subject to adequate balance sheet capacity, recommendations by the Executive Board of TUI AG and the
Supervisory Board of TUI AG and approval at the respective TUI AG Annual General Meeting in the relevant year.

TUI Travel Shareholders should note that generally, under German tax law, upon a distribution of dividends by TUI AG,
withholding tax at a total rate of 26.375% (Kapitalertragsteuer of 25%, plus a 5.5% solidarity surcharge thereon) of the
gross dividend will be withheld. For dividend distributions to TUI AG Shareholders who are not resident for tax purposes
in Germany, the withholding rate may be reduced in certain circumstances. In such circumstances the withholding tax is
reduced through the German tax authority (Bundeszentralamt für Steuern) refunding to such TUI AG Shareholders not
resident for tax purposes in Germany the difference between the total amount withheld and the maximum amount
permitted to be withheld under the applicable double tax treaty (generally 15% in the case of the treaty between
Germany and the UK) upon application to the German tax authority (Bundeszentralamt für Steuern).

Shareholders who are individuals and resident for tax purposes in the UK will, in general, be subject to UK income tax
on the gross amount of the dividends paid on the TUI AG Shares rather than on the amount actually received net of
any German withholding tax. German withholding tax (net of any refund) may be available for credit against UK income
tax payable by shareholders who are individuals and resident for tax purposes in the UK.

Corporate shareholders who are resident for tax purposes in the UK will, in general, be exempt from UK corporation tax
in respect of any dividends paid on the TUI AG Shares held by them. Where a UK tax resident corporate shareholder is
exempt from UK corporation tax in respect of the dividends paid on the TUI AG shares, credit for the German withholding
tax (net of any refund) will not be available for UK corporation tax purposes.

You attention is drawn to Part VII of this document. Investors in any doubt about their taxation position should consult
their own professional advisers (including legal and/or taxation advisers). No statement in this document constitutes or
shall be deemed to constitute legal or taxation advice. 

13.    TUI Travel Convertible Bonds 

If the conversion rights under any TUI Travel Convertible Bonds are exercised before the Scheme Record Time, the
Converted Shares will be Scheme Shares and therefore will be cancelled as part of the Scheme. 

If the conversion rights under any TUI Travel Convertible Bonds are exercised on or after the Scheme Record Time, the
Converted Shares will not be Scheme Shares and therefore will not be cancelled as part of the Scheme. Instead, it is
proposed that the TUI Travel Articles will be amended at the General Meeting to include a provision pursuant to which
any TUI Travel Shares issued after the Scheme Record Time to any person other than TUI AG (or its nominees) will be
subject to a mandatory transfer to TUI AG in exchange for entitlements to TUI AG Shares on a basis equivalent to the
terms of the Scheme.

14.    TUI Travel Group Pension Schemes

TUI Travel and TUI AG have been in discussions with the trustees of TUI Travel’s three UK defined benefit pension
schemes and have reached agreement in principle. 

The principal points under the agreement in principle between TUI Travel and the trustees of the three UK defined
benefit schemes are as follows: 

●       The parties have agreed the deficit recovery plans that will be put in place in conjunction with the 2014 actuarial
valuations of the pension schemes. TUI Travel has agreed to contribute £75 million per annum from 1 April 2015
to 31 March 2021 in respect of the current funding deficits in the schemes. This will need to be recorded formally
as part of the valuation process and is dependent on TUI Travel and the trustees putting in place a contingent
funding arrangement to manage the risk of overfunding the pension schemes from 2018 onwards (see below).
The contributions will be reviewed periodically in accordance with pension scheme funding legislation, but it has
been agreed that they will not reduce. No further contributions will be required from TUI Travel as a direct result
of the Merger. 

●       TUI Travel and the trustees have agreed that from April 2018 to March 2021 a proportion of the contributions
above will be paid into an escrow account. The proportion paid into the escrow account will depend on the pension
scheme funding levels, which will be reviewed annually. The trustees will have security over the funds held in the
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escrow arrangement in the event that TUI Travel defaults on any payment owed to the pension schemes or suffers
an insolvency event. The funds held in the escrow account will be distributed following the completion of valuations
of the pension schemes as at 31 March 2020. The distribution to TUI Travel and/or the pension schemes will
depend on the pension scheme funding levels shown in those valuations. 

●       TUI Travel and the trustees have agreed to explore in good faith: (i) whether or not a full merger of the pension
schemes can be achieved whereby the assets and liabilities of the pension schemes are held together in a common
trust fund; and alternatively (ii) how a merger of the pension schemes can be achieved whereby the assets and
liabilities of each of the schemes are attributed to one or more separate sections of the merged scheme. 

The agreements set out above are conditional on Completion occurring by 31 March 2015 (or such other date as TUI
Travel and the trustees may agree).

There are currently guarantees in place under which TUI Travel guarantees the liabilities of the employers to contribute
to the pension schemes. TUI AG has agreed to provide parent company guarantees to each of the trustees on
substantially the same terms as the guarantees from TUI Travel on and from Completion. These will be in addition to
the existing guarantees from TUI Travel.

TUI Travel and the trustees of the pension schemes currently have a funding partnership in place under which the
pension schemes receive income through investment in a structure which holds certain brand assets. The parties have
agreed to review whether amendments should be made to this structure in light of TUI Travel being part of a revised
corporate group following Completion. In addition, TUI AG has agreed to provide a guarantee and certain undertakings
in respect of this funding partnership on and from Completion and will stand behind TUI Travel’s payment obligations
to the funding partnership, subject to certain amendments being made to the funding partnership documents.

15.    Overseas Shareholders 

It is the responsibility of Overseas Shareholders to satisfy themselves as to the full observance of the laws of the relevant
jurisdiction in connection with the issue of New TUI AG Shares and the corresponding TUI AG DIs, including the obtaining
of any governmental, exchange control or other consents which may be required and the compliance with other necessary
formalities which are required to be observed and the payment of any issue, transfer or other taxes due in such
jurisdiction.

If, in respect of any Overseas Shareholder, TUI AG is advised that the issue of TUI AG DIs would or might infringe the
laws of any jurisdiction outside the United Kingdom, or would or might require TUI AG to obtain or comply with any
governmental or other consent or any registration, filing or other formality or condition with which, in the opinion of
TUI AG, it would be unable to comply or which it regards as unduly onerous, then TUI AG may in its sole discretion
determine that no TUI AG DIs shall be issued by the Depositary to such Overseas Shareholder, but that instead those
TUI AG DIs shall be issued to a nominee appointed by TUI AG, as trustee for such Overseas Shareholder, on terms that
the nominee shall, as soon as reasonably practicable following the Scheme Effective Time, sell those TUI AG DIs so
issued at the best price which can reasonably be obtained at the time of sale and shall account for the net proceeds of
sale (after deduction of all expenses and commissions, including any amount in respect of value added tax payable
thereon) to the Overseas Shareholder concerned, as soon as reasonably practicable after the sale, by sending a cheque
in sterling (at the risk of such Overseas Shareholder), or for those Overseas Shareholders who hold their Scheme Shares
in CREST, their CREST accounts shall be accredited with the relevant sale proceeds.

Any amounts of less than £5.00 (net of expenses) will be retained by the nominee and paid to TUI AG and, therefore, the
relevant Overseas Shareholders will not receive a cheque or have their CREST accounts credited in respect of that
entitlement due to the administrative costs incurred in doing so. This means that Overseas Shareholders who hold two
or fewer Scheme Shares will have their Scheme Shares cancelled, and will not receive any TUI AG DIs pursuant to the
Scheme unless they increase their holdings of Scheme Shares on or prior to the Scheme Record Time (though they may
receive cash if the net proceeds from the sale of their fractional entitlements to TUI AG DIs amount to £5.00 or more). 

In the absence of bad faith or wilful default, none of TUI Travel, TUI AG, or their respective nominees (or their respective
directors (or equivalent) and officers) shall have any liability for any loss or damage arising as a result of the timing or
terms of such sale.

The New TUI AG Shares have not been and will not be registered under the US Securities Act or the securities laws of
any state or other jurisdiction of the United States. Accordingly, the New TUI AG Shares may not be offered, sold, resold,
delivered, distributed or otherwise transferred, directly or indirectly, in or into the United States absent registration
under the US Securities Act or an exemption therefrom. The New TUI AG Shares are expected to be issued, in reliance
on the exemption from the registration requirements of the US Securities Act provided by section 3(a)(10) thereof. 
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TUI Travel Shareholders who are affiliates of TUI Travel on or prior to the Scheme Effective Time or affiliates of TUI AG
after the Scheme Effective Time will be subject to certain restrictions under the US Securities Act on the resale of any
New TUI AG Shares received by them in the Scheme. For the purposes of the US Securities Act, an affiliate of either
TUI Travel or TUI AG is any person who directly or indirectly controls, or is controlled by, or is under common control
with a TUI Travel or TUI AG entity. Whether a person is an affiliate of either TUI Travel or TUI AG for the purposes of
the US Securities Act depends on the circumstances, but affiliates generally include officers, directors and significant
shareholders. Persons who believe that they may be affiliates of either TUI Travel or, after the Scheme Effective Time,
TUI AG, should consult their own legal advisers prior to any sale of the New TUI AG Shares received upon the
implementation of the Scheme. 

For the purpose of qualifying for the exemption from the registration requirements of the US Securities Act
provided by section 3(a)(10) thereof with respect to the New TUI AG Shares issued pursuant to the Scheme,
TUI Travel will advise the Court that its sanctioning of the Scheme will be relied upon by TUI AG as an approval
of the Scheme following a hearing on its fairness to TUI Travel at which hearing all TUI Travel Shareholders
are entitled to attend in person or through counsel to support or oppose the sanctioning of the Scheme and
with respect to which notification has been given to all such shareholders.

The document has been prepared for the purposes of complying with English Law, the Code and the Listing Rules and
the information disclosed may not be the same as that which would have been disclosed if the document had been
prepared in accordance with the laws of jurisdictions outside England.

Overseas Shareholders should consult their own legal and tax advisers with respect to the legal and tax consequences
of the Scheme in their particular circumstances.

16.    United Kingdom taxation

Your attention is drawn to Part VII of this document which contains a summary of certain tax consequences of the
implementation of the Scheme for TUI Travel Shareholders. The summary set out in Part VII of this document is intended
as a guide only and TUI Travel Shareholders who are in any doubt about their taxation position, or who are subject to
taxation in any jurisdiction other than the UK, are strongly advised to consult an appropriate professional independent
tax adviser.

17.    Risk Factors

The Merger involves an investment in TUI AG Shares and such investment is subject to risks. TUI Travel Shareholders
should carefully consider the risks summarised below, together with all other information set out in this document and
in the TUI AG Prospectus (including, in particular, the section entitled “Risk Factors”) prior to making any decision in
relation to the Scheme, the Court Meeting or the General Meeting. The order in which the risks summarised below are
presented is not necessarily indicative of their importance or the likelihood of their occurrence.

Risks relating to the Combined Group’s business

●       The integration of the TUI Travel Group into the TUI AG Group may not be successful or take longer and be more
expensive than anticipated.

●       Expected synergies and growth opportunities from the Merger may not be fully realised.

●       A variety of macroeconomic factors may adversely affect the Combined Group’s tourism business. 

●       Political instability, acts or threats of terrorism, natural disasters or outbreaks of diseases or epidemics may
adversely affect the Combined Group’s business. 

●       Accidents or incidents involving the Combined Group’s travel products and unfavourable media coverage could
harm the Combined Group’s reputation and reduce demand for its products and services.

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

●       The Combined Group’s business is subject to changes in customer behaviour and preferences as its success depends
on products and services that meet customer demands.

●       The Combined Group may be adversely affected by significant excess capacity in its existing aircraft, hotels and
cruise ships. 

●       The Combined Group’s branding strategy creates the risk that damage to its reputation in one part of its business
could negatively affect other parts of its business operating under the same or a related brand. 

●       The Combined Group may not be able to protect its intellectual property completely from copying and use by
others, including current or potential competitors.

●       The Combined Group’s business depends on the continuous functioning of its IT systems. 

3(a)(10) US SA

44



●       The Combined Group’s business and results of operations are affected by fluctuations in exchange rates and
interest rates. 

●       The Combined Group’s business is vulnerable to rising fuel costs. 

●       The Combined Group’s business is subject to seasonal fluctuations. The level of demand for its services fluctuates
over the course of a calendar year, which causes its results to fluctuate.

●       The Combined Group’s activities in foreign markets involve country-specific risks. Due to its strategy, the Combined
Group will be increasingly active in countries with lower levels of political, legal and economic stability and with
different cultural values compared to Western Europe.

●       The Combined Group is dependent on third-party service and facility providers, whose services might not be
satisfactory or meet the required quality levels. 

●       The Combined Group operates in regulated industries, which may limit its operational flexibility, and non-
compliance with regulations applicable to its businesses could lead to legal or regulatory sanctions. 

●       European and national restrictions on airline ownership could result in the loss of the Combined Group’s airline
operating and route licence, force it to divest its airline businesses or result in other adverse effects on the
Combined Group’s business.

●       Restrictions on airline ownership and control in bilateral treaties could result in the loss of authorizations held by
the Combined Group’s airlines to operate on certain routes to non-EU/EEA countries.

●       The Combined Group may be exposed to risks associated with the limitation of greenhouse gas emissions and
related trading schemes for allowances. 

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

●       The Combined Group has significant liabilities in connection with under-funded pension benefit plans, particularly
in the United Kingdom. 

●       The Combined Group may need to write down goodwill from its acquisitions. 

●       The Combined Group is exposed to risks in connection with joint ventures and other associated companies.

●       Through minority participation in Hapag-Lloyd AG, the Combined Group is indirectly exposed to risks relating to
the container shipping business. 

●       The Combined Group faces risks associated with the restructuring of its business. In the course of restructuring
its business to focus on its tourism activities, the Combined Group assumed guarantees and other contingent
obligations.

●       The success of the Combined Group depends on its ability to retain key management and other key personnel. 

●       Labour disturbances could disrupt the Combined Group’s business. 

●       The Combined Group’s processing, storage, use and disclosure of personal data could give rise to liabilities as a
result of governmental regulation, conflicting legal requirements, differing views of personal privacy rights or
security breaches. 

●       The Combined Group is exposed to risks associated with online commerce security. Security breaches in the
transmission of confidential information could significantly harm its business.

●       The Combined Group is exposed to risks associated with payment fraud in particular as a result of increasing
volumes of online payments.

●       The Combined Group may not be fully protected against damage, losses and certain liabilities under its insurance
coverage and its insurance premiums may increase. 

●       The Combined Group may incur substantial costs and losses as a result of litigation or other proceedings. 

●       The Combined Group may be significantly affected if it had to discontinue the practice of requiring full or partial
pre-payment for flights or travel packages well in advance of the date of travel.

●       The legal relationships between the Combined Group and its customers are generally based on standard contracts
and forms; any errors in the documentation could therefore affect a large number of customer relationships.

●       The Combined Group may be affected by increasingly rigorous scrutiny of transactions by tax authorities and
could be subject to tax risks attributable to previous tax assessment periods. 

●       The Combined Group might 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. 
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●       The Combined Group may face a risk of tax court proceedings regarding the applicability of German trade tax
provisions on the deductibility of expenses for German trade tax purposes.

●       The Combined Group is unable to fully deduct interest on its financial liabilities. 

●       If Hapag-Lloyd AG or TUI Cruises should not be able to 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.

Risks relating to the structure of the Combined Group

●       The substantial leverage and debt service obligations of the Combined Group could materially adversely affect its
business, financial condition or results of operations. 

●       The Combined Group’s levels of indebtedness may increase its vulnerability to general adverse economic conditions
and limit its ability to make investments.

Risks relating to the Scheme and the Merger

●       The Scheme of Arrangement may not be successfully completed.

●       The New TUI AG Shares may not be issued to the Trustee (on behalf of the Scheme Shareholders) or such issuance
may be substantially delayed. In particular, it is possible that (in accordance with German law) insofar as any
shareholder contestation actions (Anfechtungsklagen) are raised relating to any shareholder resolution proposed
or passed at the TUI AG EGM, TUI AG will not be able to register the resolutions for the Direct Capital Increase
and the Conditional Capital Increase until such actions have been concluded. The conclusion of such actions could
take up to approximately four to seven months from the date when the TUI AG EGM is held and therefore result
in a delay before all of the Conditions are satisfied and, if successful, could prevent satisfaction of all the Conditions
and could prevent the Scheme from becoming Effective.

●       The market price of the TUI AG Shares (including the New TUI AG Shares) may decline as a result of the Scheme,
among other reasons, if: (i) the effect of the Merger on TUI Travel’s and TUI AG’s financial results is not consistent
with the expectations of analysts or investors; or (ii) TUI AG Shareholders or former TUI Travel Shareholders sell
a significant number of TUI AG Shares after Completion.

Risks relating to the governance of the Combined Group following the Merger

●       The post-Merger changes to the membership and structure of the Supervisory Board of TUI AG (as described in
paragraph 6(a) of Part I of this document) require the approval of TUI AG’s shareholders at the TUI AG EGM. It is
possible that (in accordance with German law) insofar as any shareholder contestation actions (Anfechtungsklagen)
are raised relating to any shareholder resolution proposed or passed at the TUI AG EGM, TUI AG will not be able
to register the resolutions in respect of the relevant changes to the Supervisory Board of TUI AG until such actions
have been concluded. The conclusion of such actions could take a significant period from the date when the TUI
AG EGM is held and no statutory time limit applies to such actions. It is therefore possible that the implementation
of the changes to the Supervisory Board of TUI AG could be significantly delayed or, if such contestation actions
are successful, that the relevant changes to the Supervisory Board of TUI AG may not become effective.

●       Peter Long’s proposed membership and Chairmanship of the Supervisory Board of TUI AG following the February
2016 TUI AG AGM (as described in paragraph 6(a) of Part I of this document) requires: (i) TUI AG Shareholders
holding more than 25% of the voting rights in TUI AG at the time of the February 2016 TUI AG AGM to propose
Peter Long for approval as a member of the Supervisory Board of TUI AG; (ii) Peter Long to be elected as a
member of the Supervisory Board of TUI AG by TUI AG Shareholders at the February 2016 TUI AG AGM; and (iii)
following his election as a member of the Supervisory Board of TUI AG, the Supervisory Board of TUI AG to elect
Peter Long as Chairman. Accordingly, there can be no certainty that Peter Long’s election as a member of the
Supervisory Board at the February 2016 TUI AG AGM will be successful. Similarly, there can be no certainty that
the Supervisory Board of TUI AG will then elect Peter Long as its Chairman.

18.    Action to be taken 

TUI Travel Shareholders will find enclosed with this document a BLUE Form of Proxy and a WHITE Form of Proxy. The
BLUE Form of Proxy is to be used in connection with the Court Meeting and the WHITE Form of Proxy is to be used in
connection with the General Meeting. Whether or not you plan to attend these Meetings, PLEASE COMPLETE AND
SIGN BOTH Forms of Proxy and return them in accordance with the instructions printed thereon to TUI Travel’s Registrar,
Equiniti, so as to arrive as soon as possible but in any event at least 48 hours (excluding non-working days) prior to the
time appointed for the relevant Meeting.

If the BLUE Form of Proxy is not lodged with Equiniti by 4:00 p.m. on 24 October 2014, it may be handed to Equiniti or
the Chairman of the Court Meeting at the Court Meeting before it starts.
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However, in the case of the General Meeting, the WHITE Form of Proxy CANNOT be handed to Equiniti or the Chairman
of the General Meeting before the start of the General Meeting, and must be received by Equiniti by 4:15 p.m. on 24
October 2014 in accordance with the instructions on that Form of Proxy to be valid. 

As an alternative to completing and returning the Forms of Proxy, you may submit your Forms of Proxy electronically at
www.sharevote.co.uk. For security purposes, you will need the Voting ID, Task ID and Shareholder Reference Number
which are given on your Forms of Proxy. Alternatively, if you have already registered for electronic communication with
Equiniti’s online portfolio service, Shareview, you can submit your Forms of Proxy via your portfolio at
www.shareview.co.uk. In each case, electronic proxies must be received by Equiniti no later than 48 hours (excluding
non-working days) before the time appointed for the General Meeting or Court Meeting (as applicable).

If you hold your TUI Travel Shares in uncertificated form (i.e. in CREST) you may appoint a proxy or proxies through the
CREST electronic proxy voting service in accordance with the procedures set out in the CREST Manual. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate
action on their behalf. 

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a “CREST
Proxy Instruction”) must be properly authenticated in accordance with Euroclear’s specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message, regardless of whether it
constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy, must
(in order to be valid) be transmitted so as to be received by TUI Travel’s Registrars, Equiniti, (under CREST participant
ID RA19) not later than 4:00 p.m. on 24 October 2014 (in the case of the Court Meeting) or 4:15 p.m. on 24 October
2014 (in the case of the General Meeting) (or in the case of any adjournment of either Meeting, no later than at least
48 hours (excluding non-working days) before the time fixed for the holding of the adjourned Meeting). For this purpose,
the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST
Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. 

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear
does not make available special procedures in CREST for any particular messages. Normal system timings and limitations
will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall
be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in
particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

TUI Travel may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
CREST Regulations.

Multiple Proxies

TUI Travel Shareholders are entitled to appoint a proxy in respect of some or all of their TUI Travel Shares and are also
entitled to appoint more than one proxy (so long as each proxy is appointed to exercise rights attached to different TUI
Travel Shares). 

A space has been included in the Forms of Proxy to allow you to specify the number of TUI Travel Shares in respect of
which that proxy is appointed. If you return a Form of Proxy duly executed but leave this space blank you will be taken
to have appointed the proxy in respect of all of your TUI Travel Shares.

If you wish to appoint multiple proxies in connection with the Court Meeting or the General Meeting you may:

(a)     photocopy the relevant Form(s) of Proxy, fill in each copy in respect of different TUI Travel Shares and send the
multiple forms together to Equiniti at Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA; or

(b)     call Equiniti on the Shareholder Helpline numbers below who will then issue you with multiple Forms of Proxy.

In each case, please ensure that all of the multiple Forms of Proxy in respect of one registered holding are sent in the
same envelope if possible.

It is particularly important that, for the Court Meeting, as many votes as possible are cast so that the Court
may be satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are
therefore strongly encouraged to submit both your Forms of Proxy as soon as possible. The completion and

47



return of the relevant Form of Proxy or the appointment of a proxy or proxies electronically or through CREST
will not prevent you from attending and voting in person at either the Court Meeting or the General Meeting,
if you so wish and are entitled to do so. 

If you have not received all of the relevant documents or have any questions relating to this document or the completion
and return of the Forms of Proxy or submitting your proxies electronically, please call the Shareholder Helpline on 0871
384 2946 (from within the UK) or on +44 121 415 0851 (if calling from outside the UK). Calls to the 0871 number are
charged at 8 pence per minute (excluding VAT) plus network extras. Lines are open from 8.30 a.m. to 5.30 p.m. (London
time) Monday to Friday (except UK public holidays). Calls to the Shareholder Helpline from outside the UK will be
charged at the applicable international rate. Different charges may apply to calls from mobile telephones and calls may
be recorded and randomly monitored for security and training purposes. Please note that the Shareholder Helpline
operators cannot provide advice on the merits of the Merger nor give financial, tax, investment or legal advice.

19.    Further information

The terms of the Scheme are set out in full in Part IV of this document. Your attention is also drawn to the further
information contained in this document which forms part of this Explanatory Statement and to the information contained
in the TUI AG Prospectus.

Yours faithfully,

for and on behalf of
Lazard & Co., Limited
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PART III

Conditions and further terms of the Scheme and the Merger 

The Merger is conditional upon the Scheme becoming unconditional and Effective, subject to the Code, by no later than
30 September 2015 or such later date (if any) as TUI AG and TUI Travel may, with the consent of the Panel (if required),
agree and the Court may allow. 

PART A

Conditions to the Scheme and the Merger

1.      Conditions to the Scheme

The Scheme is subject to the following conditions: 

(a)     its approval by a majority in number of the Scheme Shareholders who are on the register of members of TUI
Travel at the Voting Record Time and who are present and voting (and entitled to vote) at the Court Meeting (or
at any adjournment of that Meeting), either in person or by proxy, and who represent not less than 75% in nominal
value of the Scheme Shares held by those Scheme Shareholders;

(b)     the Special Resolution required to approve the Reduction of Capital, the alteration of the TUI Travel Articles and
such other matters as may be necessary to implement the Scheme being duly passed by the requisite majority of
TUI Travel Shareholders at the General Meeting;

(c)     the resolutions necessary to approve the Direct Capital Increase and the Conditional Capital Increase, (each
requiring a majority of at least three quarters of the share capital voting on such resolution) being passed at the
TUI AG EGM; 

(d)     the resolution of the Direct Capital Increase and the resolution of the Conditional Capital Increase being registered
at the commercial registries in Hanover and Charlottenburg/Berlin; and

(e)     the sanction of the Scheme by the Court with or without modification (but subject to any such modification being
acceptable to TUI AG and TUI Travel) and the confirmation of the Reduction of Capital by the Court and:

         (i)      the delivery of an office copy of the Court Order and of the requisite Statement of Capital to the Registrar
of Companies; and

         (ii)     if the Court so orders for it to become effective, the registration of the Court Order and the Statement of
Capital by the Registrar of Companies.

2.      Conditions to the Merger

In addition, subject as stated in Part B below and to the requirements of the Panel, TUI AG and TUI Travel have agreed
that the Merger is conditional upon the following Conditions and, accordingly, the necessary actions to make the Scheme
Effective will not be taken unless such Conditions (as amended if appropriate) have been satisfied (and continue to be
satisfied pending the commencement of the Court Hearing) or, where relevant, waived prior to the Scheme being
sanctioned by the Court: 

         Admission of New TUI AG Shares

(a)     (i)      the UK Listing Authority having acknowledged to TUI AG or its agent (and such acknowledgement not having
been withdrawn) that the application for the admission of all the TUI AG Shares to the premium listing
segment of the Official List of the UK Listing Authority has been approved and (after satisfaction of any
conditions to which such approval is expressed to be subject) will become effective as soon as the UK Listing
Authority's decision to admit the TUI AG Shares is announced in accordance with LR 3.2.7G of the FCA's
Listing Rules;

         (ii)    the London Stock Exchange having acknowledged to TUI AG or its agent (and such acknowledgement not
having been withdrawn) that all the TUI AG Shares will be admitted to trading on the main market for listed
securities of the London Stock Exchange;

         (iii)    (A) an application having been made for the admission to trading of all the New TUI AG Shares on the
regulated market of the Frankfurt Stock Exchange with simultaneous admission to the sub-segment of the
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regulated market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock
Exchange as well as the regulated markets of the stock exchanges in Stuttgart, Hamburg, Berlin, Düsseldorf,
Hanover and Munich; and (B) Deutsche Bank (as German listing agent of TUI AG) not having received any
notification or other communication, in each case in writing, from the Frankfurt Stock Exchange or any of
the Stuttgart, Hamburg, Berlin, Düsseldorf, Hanover or Munich stock exchanges that any such admission
will not be granted;

         Governance of TUI AG

(b)     in the minutes of the proceedings of the TUI AG EGM in the form of a notarial deed it being recorded that the
chairman of the TUI AG EGM announced at the TUI AG EGM that the TUI AG Shareholders had approved (in
each case, with the required majority of share capital voting on such resolutions):

         (i)      the proposed election of each of the new members of the Supervisory Board of TUI AG, being certain of
the existing independent non-executive directors of TUI Travel as proposed by the Supervisory Board of
TUI AG to the TUI AG Shareholders at the TUI AG EGM; and

         (ii)     the proposed resolution regarding the amendment of the TUI AG Charter to allow TUI AG to appoint one
or more chairmen to the Executive Board (as defined in the TUI AG Charter),

         provided that the satisfaction of this condition shall not be affected by any objections or legal actions in respect
of any such resolution or election which are raised or initiated or succeed before, during or after the TUI AG EGM;

         Other Third Party Clearances

(c)     (other than in respect of or in connection with the matters referred to in Condition 2(a)) no central bank,
government or governmental, quasi-governmental, supranational, statutory, administrative or regulatory body or
association, institution or agency (including any trade agency) or any court, employee representative body or any
other body (including without limitation any professional, environmental or investigative body or authority) or
person whatsoever in any jurisdiction (each a “Third Party”) having given notice of a decision to institute or
implement, or having instituted, implemented or threatened in writing, any action, proceeding, suit, investigation,
enquiry or reference (and, in each case, not having expressly withdrawn the same) or having required any action
to be taken or otherwise having done anything, or having enacted, made or proposed any statute, regulation, order
or decision (and, in each case, not having expressly withdrawn the same) and there not continuing to be outstanding
any statute, regulation, decision or order which would or might reasonably be expected to (in any case which is
material in the context of the Merger):

         (i)      make the Merger or its implementation, or the acquisition or proposed acquisition of any shares or other
securities in, or control or management of, TUI Travel by TUI AG, void, unenforceable and/or illegal under
the laws of any relevant jurisdiction, or otherwise, directly or indirectly, prevent or prohibit, restrict, restrain,
or materially delay the same or otherwise interfere, or impose additional conditions or obligations with
respect to, or otherwise challenge, impede, interfere or require amendment of the Merger or the acquisition
or proposed acquisition of any shares or other securities in, or control or management of, TUI Travel by TUI
AG to an extent which is material in the context of the Merger;

         (ii)     require, prevent or materially delay the divestiture (or materially alter the terms of any proposed divestiture)
by any member of the Wider AG Group or by any member of the Wider PLC Group of all or a material
portion of its businesses, assets or properties or impose any limitation on the ability of all or any of them
to conduct their respective businesses (or any part thereof), to own, control or manage any of their respective
assets or properties (or any part thereof) to an extent which is material in the context of the Wider PLC
Group or Wider AG Group (as applicable) taken as a whole;

         (iii)    impose any limitation on, or result in any delay in, the ability of TUI AG, directly or indirectly, to acquire or
hold or to exercise effectively all or any rights of ownership in respect of shares or other securities in TUI
Travel or the ability of any member of the Wider AG Group or any member of the Wider PLC Group directly
or indirectly to acquire or hold or exercise effectively all or any rights of ownership in respect of shares or
other securities (or the equivalent) in, or to exercise voting or management control over, any member of the
Wider PLC Group or the Wider AG Group to an extent which is material in the context of the Wider PLC
Group or Wider AG Group (as applicable) taken as a whole;

         (iv)    except pursuant to Chapter 3 of Part 28 of the Companies Act (or in connection with the implementation
of the Merger), require any member of the Wider AG Group or any member of the Wider PLC Group to
acquire or offer to acquire any shares, other securities (or equivalent) or other interests in any member of
the Wider PLC Group or any member of the Wider AG Group (as applicable) owned by any Third Party;
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         (v)     require, prevent or delay the divestiture by any member of the Wider AG Group or any member of the Wider
PLC Group of any shares, securities (or equivalent) or other interests in any member of the Wider PLC Group
or any member of the Wider AG Group or any asset to an extent which is material in the context of the
Wider PLC Group or Wider AG Group (as applicable) taken as a whole;

         (vi)    impose any limitation on, or result in any delay in, the ability of any member of the Wider AG Group or any
member of the Wider PLC Group to conduct, integrate or co-ordinate its business (or any part thereof) with
the businesses (or any part thereof) of any other member of the Wider AG Group and/or any other member
of the Wider PLC Group, to an extent which is material in the context of the Wider PLC Group or the Wider
AG Group (as applicable) taken as a whole;

         (vii)   result in any member of the Wider AG Group or any member of the Wider PLC Group ceasing to be able to
carry on business under any name under which it presently does so; or

         (viii)   otherwise adversely affect any or all of the business, assets, financial or trading position, profits or prospects
of any member of the Wider PLC Group or any member of the Wider AG Group to an extent which is material
in the context of the Wider PLC Group or Wider AG Group (as applicable) taken as a whole,

         and all applicable waiting and other time periods (including any extensions thereof) during which any such Third
Party could decide to take, institute, implement or threaten any such action, proceeding, suit, investigation, enquiry
or reference under the laws of any applicable jurisdiction in respect of the Merger or the acquisition or the proposed
acquisition of any TUI Travel Shares by TUI AG having expired, lapsed or been terminated;

(d)     other than in relation to the matters referred to in Condition 2(a), all material notifications, filings or applications
in connection with the Merger which are deemed necessary or reasonably considered appropriate by TUI AG and
TUI Travel (the “Notifications”) having been made and all necessary waiting periods in respect of such Notifications
(including any extensions thereof) under any applicable legislation or regulation of any relevant jurisdiction having
expired, lapsed or been terminated (as appropriate) and all statutory and regulatory obligations in any relevant
jurisdiction in respect of such Notifications having been complied with in each case in respect of the Merger and
all Authorisations deemed necessary or reasonably considered appropriate by TUI AG and TUI Travel in any relevant
jurisdiction for or in respect of the Merger and, except pursuant to Chapter 3 of Part 28 of the Companies Act,
the acquisition or the proposed acquisition of any shares or other securities in, or control or management of, TUI
Travel, by TUI AG having been obtained in terms and in a form reasonably satisfactory to TUI AG and TUI Travel
from all appropriate Third Parties or (without prejudice to the generality of the foregoing) from any person or
bodies with whom any member of the Wider PLC Group or any member of the Wider AG Group has entered into
contractual arrangements and all Authorisations deemed to be necessary or reasonably considered appropriate
by TUI AG and TUI Travel to carry on the business of any member of the Wider PLC Group or any member of the
Wider AG Group in any jurisdiction having been obtained and all such Authorisations remaining in full force and
effect at the time at which the Merger becomes effective or otherwise wholly unconditional and there being no
notice of an intention to revoke, suspend, restrict, modify or not to renew such Authorisations which is material
in the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; 

         Absence of adverse circumstances

(e)     save as Disclosed, there being no provision of any agreement, arrangement, lease, licence, franchise, permit or
other instrument to which any member of the Wider PLC Group or any member of the Wider AG Group is a party
or by or to which any such member or any of its assets is or may be bound, entitled or subject which, as a result
of the implementation of the Merger or the acquisition or proposed acquisition by TUI AG or any member of the
Wider AG Group of any TUI Travel Shares, would or might reasonably be expected to result in (in each case to an
extent which is material in the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a
whole):

         (i)      any such arrangement, agreement, lease, licence, franchise, permit or other instrument being terminated or
the rights, liabilities, obligations or interests of any member of the Wider PLC Group or any member of the
Wider AG Group being adversely modified or adversely affected or any obligation or liability arising or any
adverse action being taken or arising thereunder;

         (ii)     the rights, liabilities, obligations, interests or business of any member of the Wider PLC Group or any member
of the Wider AG Group under any such arrangement, agreement, lease, licence, franchise, permit or other
instrument or the interests or business of any member of the Wider PLC Group or any member of the Wider
AG Group in or with any other person or body or firm or company (or any agreement or arrangement relating
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to any such interests or business) being or becoming capable of being terminated or adversely modified or
affected or any onerous obligation or liability arising or any adverse action being taken thereunder;

         (iii)    any monies borrowed by, or any other indebtedness (actual or contingent) of, or any grant available to, any
member of the Wider AG Group or any member of the Wider PLC Group becoming repayable, or becoming
capable of being declared repayable, immediately or earlier than the stated repayment date or the ability of
such member to borrow monies or incur any indebtedness being withdrawn or inhibited or becoming capable
of being withdrawn or inhibited;

         (iv)    the creation or enforcement of any mortgage, charge or other security interest over the whole or any part
of the business, property or assets of any member of the Wider PLC Group or any member of the Wider
AG Group or any such mortgage, charge or other security interest (whenever arising or having arisen)
becoming enforceable;

         (v)     any asset or interest of any member of the Wider PLC Group or any member of the Wider AG Group being
or falling to be disposed of or ceasing to be available to any member of the Wider PLC Group or any member
of the Wider AG Group or any right arising under which any such asset or interest could be required to be
disposed of or could cease to be available to any member of the Wider PLC Group or any member of the
Wider AG Group, otherwise than in the ordinary course of business of the relevant party;

         (vi)    any member of the Wider PLC Group or any member of the Wider AG Group ceasing to be able to carry on
business under any name under which it presently does so;

         (vii)   the value of any member of the Wider PLC Group or any member of the Wider AG Group or its financial or
trading position being prejudiced or adversely affected;

         (viii)   the creation or acceleration of any liabilities (actual or contingent) by any member of the Wider PLC Group
or any member of the Wider AG Group, other than trade creditors or other liabilities incurred in the ordinary
course of business; or  

         (ix)    any liability of any member of the Wider PLC Group or any member of the Wider AG Group to make any
severance, termination, bonus or other payment to its directors or other officers (or equivalent),

         and no event having occurred which, under any provision of any agreement, arrangement, lease, licence, franchise,
permit or other instrument to which any member of the Wider PLC Group or any member of the Wider AG Group
is a party or by or to which any such member or any of its assets is or may be bound, entitled or subject, would
be expected to result in any of the events or circumstances as are referred to in Conditions 2(e)(i) to 2(e)(ix), (in
each case to an extent which is material in the context of the Wider PLC Group or any member of the Wider AG
Group (as applicable) taken as a whole);

         Certain events occurring since 30 June 2014 

(f)     save as Disclosed, and except, where relevant, as between TUI Travel and wholly-owned subsidiaries of TUI Travel,
or as between TUI AG and wholly-owned subsidiaries of TUI AG, or between the wholly-owned subsidiaries of
TUI Travel, or between the wholly-owned subsidiaries of TUI AG, no member of the Wider PLC Group nor any
member of the Wider AG Group having since 30 June 2014:

         (i)      issued, agreed to issue, authorised, proposed or announced its intention to authorise or propose the issue
of additional shares of any class, or securities or securities convertible into, or exchangeable for, or rights,
warrants or options to subscribe for or acquire, any such shares or transferred or sold (or agreed to transfer
or sell), authorised or proposed the transfer or sale of any TUI Travel Shares or TUI AG Shares out of treasury
(except for the issue or transfer out of treasury of TUI Travel Shares or TUI AG Shares on the exercise of
employee share options or vesting of employee share awards in the ordinary course under any of the TUI
Travel Share Plans or TUI AG Share Plans (as applicable));

         (ii)     recommended, declared, paid or made or proposed to recommend, declare, pay or make any bonus issue,
dividend or other distribution, whether payable in cash or otherwise, other than the dividends described in
paragraph 12 of Part I of this document;

         (iii)    other than pursuant to the Merger (and except for transactions in the ordinary course of business),
implemented, effected, authorised or proposed or announced its intention to implement, effect, authorise
or propose any merger, demerger, reconstruction, amalgamation, scheme, commitment or acquisition or
disposal of assets or shares or loan capital (or the equivalent thereof) in any undertaking or undertakings
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in any such case to an extent which is material in the context of the Wider PLC Group or the Wider AG
Group (as applicable) taken as a whole;

         (iv)    entered into, implemented or authorised the entry into, any joint venture, asset or profit sharing arrangement,
partnership or merger of businesses or corporate entities, in each case to an extent which is material in the
context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (v)     purchased, redeemed or repaid or announced any proposal to purchase, redeem or repay any of its own
shares or other securities, except in respect of the matters mentioned in sub-paragraph (i) above as
permitted issuances or transfers out of treasury or, other than pursuant to the Merger, made any other
change to any part of its share capital;

         (vi)    made, authorised, proposed or announced an intention to propose any change in its loan capital, or issued
authorised or proposed or announced an intention to authorise or propose the issue of or made any change
in or to the terms of any debentures or incurred or increased any indebtedness or contingent liability (other
than trade credit incurred in the ordinary course of business), in each case to an extent which is material in
the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (vii)   entered into, varied or terminated, or authorised, proposed or announced its intention to the enter into,
vary or terminate, any agreement, transaction, contract, commitment or arrangement (whether in respect
of capital expenditure or otherwise) other than to an extent which is normal in the ordinary course of the
business concerned which is of a long term, onerous or unusual nature or magnitude or which involves, or
could reasonably be expected to involve, an obligation of such nature or magnitude which is reasonably likely
to be restrictive on the business of any member of the Wider PLC Group or any member of the Wider AG
Group in each case to an extent which is material in the context of the Wider PLC Group or the Wider AG
Group taken as a whole;

         (viii)   been unable or deemed unable, or admitted in writing that it is unable, to pay its debts as they fall due or
stopped or suspended (or threatened to stop or suspend) payment of its debts generally or ceased or
threatened to cease carrying on all or a substantial part of its business, in each case to an extent which is
material in the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (ix)    commenced negotiations with any of its creditors or taken any step with a view to rescheduling or
restructuring any of its indebtedness or entered into a composition, compromise, assignment or arrangement
with any of its creditors whether by way of a voluntary arrangement, scheme of arrangement, deed of
compromise or otherwise, in each case to an extent which is material in the context of the Wider PLC Group
or the Wider AG Group (as applicable) taken as a whole;

         (x)     terminated or varied the terms of any agreement or arrangement between any member of the Wider PLC
Group or any member of the Wider AG Group and any other person in a manner which would or might
reasonably be expected to have a material adverse effect on the financial position of the Wider AG Group
or the Wider PLC Group (as applicable) taken as a whole;

         (xi)    other than in respect of any member of the Wider PLC Group or any member of the Wider AG Group which
was dormant and was solvent at the relevant time, taken or proposed any step or corporate action or had
any legal proceedings instituted, served or threatened in writing against it or any documents filed in court
for a moratorium of any indebtedness, for its winding-up (voluntary or otherwise), dissolution or
reorganisation (or for any analogous proceedings or steps in any jurisdiction) or for the appointment of a
liquidator, provisional liquidator, receiver, administrator, administrative receiver, trustee or similar officer (or
for the appointment of any analogous person in any jurisdiction) over all or any material part of its assets
or revenues or received written notice of the intention to appoint or the appointment of any of the foregoing
to it, in each case to an extent which is material in the context of the Wider PLC Group or the Wider AG
Group (as applicable) taken as a whole;

         (xii)   waived, compromised, settled, abandoned or admitted any dispute, claim or counter-claim whether by or
against any member of the Wider PLC Group or any member of the Wider AG Group (as applicable) other
than in the ordinary course of business, in each case to an extent which is material in the context of the
Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; 

         (xiii)   save as envisaged in accordance with the terms of the Merger, made any alteration to its memorandum or
articles of association or other incorporation or constitutional documents;
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         (xiv)  entered into, or varied the terms of, or made any offer (which remains open for acceptance) to enter into
or vary to a material extent the terms of, or terminated or given notice of termination of, any service
agreement or arrangement with any director (or equivalent) or senior executive of any member of the Wider
PLC Group or any member of the Wider AG Group, except for salary increases, bonuses or variations of
terms which are consistent with past practice and in the ordinary course of business;

         (xv)   save as envisaged in accordance with the terms of the Merger, proposed, agreed to provide, modified or
agreed to modify the terms of any share option scheme, incentive scheme or other benefit relating to the
employment or termination of employment of any person employed by any member of the Wider PLC Group
or any member of the Wider AG Group, in each case to an extent which is material in the context of the
Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; 

         (xvi)  except in relation to changes made or agreed as a result of, or arising from, changes to legislation, made,
agreed or consented to any change to the terms of the trust deeds and rules constituting the pension
schemes established for its directors (or equivalent) and/or employees and/or their dependants or the
contributions payable to any such scheme(s) or to the benefits which accrue, or to the pensions which are
payable thereunder, or to the basis on which qualification for, or accrual or entitlement to, such benefits or
pensions are calculated or determined or the basis upon which the liabilities (including pensions) of such
pension schemes are funded, valued,  made or agreed or consented to, in each case to an extent which is
material in the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (xvii)  except for transactions in the ordinary course of business, granted any lease in respect of any of the leasehold
or freehold property owned or occupied by it or transferred or otherwise disposed of any such property, in
each case to an extent which is material in the context of the Wider PLC Group or the Wider AG Group (as
applicable) taken as a whole; 

         (xviii) except for transactions in the ordinary course of business, disposed of, or transferred, mortgaged or created
any security interest over any material asset or any right, title or interest in any material asset or authorised,
proposed or announced any intention to do so; or

         (xix)   entered into any contract, agreement, commitment or arrangement or passed any resolution or made any
offer (which remains open for acceptance) with respect to, or publicly proposed or announced any intention
to effect or to propose to effect, any of the transactions, matters or events referred to in this Condition 2(f); 

         No adverse change, litigation, regulatory enquiry of similar 

(g)     save as Disclosed, since 30 June 2014, there having been:

         (i)      no adverse change and no circumstance having arisen which would or might be expected to result in any
adverse change in, the business, assets, financial or trading position or profits or prospects or operational
performance of any member of the Wider PLC Group or any member of the Wider AG Group which is
material in the context of the Wider PLC Group or the Wider AG Group (as applicable);

         (ii)     no litigation, arbitration proceedings, prosecution or other legal proceedings in any relevant jurisdiction
having been threatened in writing, announced or instituted by or against or remaining outstanding by, against
or in respect of any member of the Wider PLC Group or any member of the Wider AG Group to which any
member of the Wider PLC Group or any member of the Wider AG Group is or may become a party (whether
as claimant or defendant or otherwise), in each case to an extent which is material in the context of the
Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; 

         (iii)    no enquiry, review or investigation by, or complaint or reference to, any Third Party against or in respect of
any member of the Wider PLC Group or any member of the Wider AG Group having been threatened,
announced or instituted or remaining outstanding by, against or in respect of any member of the Wider PLC
Group or any member of the Wider AG Group, in each case which might reasonably be expected to have a
material adverse effect on the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; 

         (iv)    no steps having been taken and no omissions having been made which are reasonably likely to result in the
withdrawal, cancellation, termination or modification of any licence held by any member of the Wider PLC
Group or any member of the Wider AG Group which is necessary for the proper carrying on of its business,
in each case to an extent which would have a material adverse effect on the Wider PLC Group or the Wider
AG Group (as applicable) taken as a whole; and

         (v)     no contingent or other liability (other than trade creditors and any other liabilities arising in the ordinary
course of business) having arisen or increased which would or might reasonably be expected to affect
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adversely the business, assets, financial or trading position or profits or prospects of any member of the
Wider PLC Group or any member of the Wider AG Group to an extent which is material in the context of
the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole; and

         No discovery of certain matters regarding information, liabilities and environmental issues

(h)     save as Disclosed, TUI AG not having discovered in relation to the Wider PLC Group, and TUI Travel not having
discovered in relation to the Wider AG Group, that:

         (i)      any financial, business or other information concerning the Wider PLC Group or the Wider AG Group publicly
announced prior to the date of this document or disclosed at any time to any member of the Wider AG
Group or to any of their advisers by or on behalf of any member of the Wider PLC Group, or to any member
of the Wider PLC Group or to any of their advisers by or on behalf of any member of the Wider AG Group,
prior to the date of this document is misleading, contains a material misrepresentation of any fact, or omits
to state a fact necessary to make that information not misleading, to an extent which in any such case is
material in the context of the Wider PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (ii)     any member of the Wider PLC Group, any member of the Wider AG Group, any partnership, company or
other entity in which any member of the Wider PLC Group or any member of the Wider AG Group (as
applicable) has a significant economic interest and which is not a subsidiary undertaking of TUI Travel or
TUI AG (as applicable) is subject to any liability (contingent or otherwise), other than in the ordinary course
of business, which is material in the context of the Merger or in the context of the Wider PLC Group or the
Wider AG Group (as applicable) taken as a whole;

         (iii)    any past or present member of the Wider PLC Group or any past or present member of the Wider AG Group
has not complied in any material respect with all applicable legislation, regulations or other requirements of
any relevant jurisdiction or any Authorisation of any Third Party with regard to the use, treatment, storage,
disposal, discharge, spillage, release, leak or emission of any waste or hazardous substance or any substance
likely to impair the environment or harm human or animal health or otherwise relating to environmental
and/or health and safety matters or that there has otherwise been any such use, treatment, storage, disposal,
discharge, spillage, release, leak or emission, in each case which would give rise to any material liability
including any penalty for non-compliance (whether actual or contingent) on the part of any member of the
Wider PLC Group or any member of the Wider AG Group and which is material in the context of the Wider
PLC Group or the Wider AG Group (as applicable) taken as a whole;

         (iv)    there has been a material disposal, discharge, spillage, accumulation, release, leak, emission or the migration,
production, supply, treatment, storage, transport or use of any waste or hazardous substance or any
substance likely to impair the environment (including any property) or harm human or animal health which
(whether or not giving rise to non-compliance with any law or regulation) would be likely to give rise to any
material liability (whether actual or contingent) on the part of any member of the Wider AG Group or any
member of the Wider PLC Group which in any case is material in the context of the Wider AG Group or the
Wider PLC Group (as applicable) taken as a whole; or

         (v)     there is or is reasonably likely to be any material obligation or liability (whether actual or contingent) or
requirement to make good, remediate, repair, reinstate or clean up any property, asset or any controlled
waters currently or previously owned, occupied, operated or made use of or controlled by any past or present
member of the Wider PLC Group (or on its behalf) or any past or present member of the Wider AG Group
(or on its behalf), or in which any such member may have or previously have had or be deemed to have had
an interest, under any environmental legislation, common law, regulation, notice, circular, Authorisation or
order of any Third Party in any jurisdiction or to contribute to the cost thereof or associated therewith or
indemnify any person in relation thereto which in any case is material in the context of the Wider PLC Group
or the Wider AG Group (as applicable) taken as a whole. 

The Scheme will not proceed if the Merger: (a) becomes subject to a CMA Phase 2 Reference; or (b) the European
Commission either (i) initiates proceedings under Article 6(1)(c) of the EU Merger Regulation in respect of the Merger,
or (ii) makes a referral of the Merger to a competent authority of the UK under Article 9(1) of the EU Merger Regulation
and there is subsequently a CMA Phase 2 Reference in respect of the Merger, in each case before the date of the Court
Meeting. In such event neither TUI Travel, TUI AG nor any TUI Travel Shareholder will be bound by any term of the
Scheme.
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PART B

Further terms of the Scheme and the Merger

1.       Subject to the requirements of the Panel, TUI AG reserves the right to waive, in whole or in part, Conditions 2(c)
to 2(h) (inclusive), so far as they relate to TUI Travel, the Wider PLC Group or any part thereof. 

2.       Subject to the requirements of the Panel, TUI Travel reserves the right to waive, in whole or in part, (i) Condition
2(b) and (ii) Conditions 2(c) to 2(h) (inclusive), so far as they relate to TUI AG, the Wider AG Group or any part
thereof.

3.       The Scheme will not become Effective unless the Conditions have been fulfilled or (if capable of waiver) waived
or, where appropriate, have been determined by TUI AG and TUI Travel to be or remain satisfied by no later than
the date referred to in Condition 1 (or such later date as TUI AG and TUI Travel may agree and (if required) the
Panel and the Court may allow).

4.       Neither TUI AG nor TUI Travel shall be under any obligation to waive (if capable of waiver), to determine to be or
remain satisfied or to treat as fulfilled any of the Conditions capable of waiver by it as set out at paragraph 1 or
paragraph 2 of this Part B above (as applicable) by a date earlier than the latest date for the fulfilment of that
Condition notwithstanding that the other Conditions of the Merger may at such earlier date have been waived or
fulfilled and that there are at such earlier date no circumstances indicating that any of such Conditions may not
be capable of fulfilment.

5.       TUI AG reserves the right to elect, with the consent of the Panel and with TUI Travel's prior written consent, to
implement the merger by way of a Merger Offer. In such event, the Merger will be implemented on substantially
the same terms subject to appropriate amendments (including, without limitation, an acceptance condition set at
90% (or such other percentage as TUI AG and TUI Travel may agree) of the TUI Travel Shares to which the Merger
Offer relates), so far as applicable, as those which would apply to the Scheme.

6.       The availability of the Merger to persons not resident in the UK may be affected by the laws of the relevant
jurisdictions. Persons who are not resident in the UK should inform themselves about, and observe, any applicable
requirements.

7.       Unless otherwise determined by TUI AG or required by the Code and permitted by applicable law and regulation,
this document should not be forwarded or transmitted in or into any jurisdiction in which such act would constitute
a violation of the relevant laws in such jurisdiction.

8.       The Merger is not being, and will not be, made, directly or indirectly, in or into or by the use of the mails of, or by
any other means or instrumentality (including, without limitation, facsimile transmission, telex, telephone, internet
or other forms of electronic transmission) of interstate or foreign commerce of, or by any facility of a national
state or other securities exchange of any jurisdiction and where to do so would violate the laws of that jurisdiction.

9.       If the Scheme becomes Effective, the New TUI Travel Shares to be issued pursuant to the Scheme will be acquired
by TUI AG fully paid and free from all liens, charges, equities, encumbrances, rights of pre-emption and any other
interests of any nature whatsoever and together with all rights attaching thereto, including voting rights and the
rights to receive and retain in full all dividends and other distributions declared, made or paid on or after the
Scheme Effective Date, save where the record date for such dividend or other distribution falls prior to the Scheme
Effective Date or otherwise where TUI Travel and TUI AG agree otherwise.

10.     Under Rule 13.5 of the Code, TUI AG may not invoke a Condition so as to cause the Merger not to proceed, to
lapse or any offer to be withdrawn unless the circumstances which give rise to the right to invoke the Condition
are of material significance to TUI AG in the context of the Merger. The Conditions contained in Condition 1 of
Part A of Part III of this document and, if applicable, any takeover offer acceptance condition adopted on the basis
specified in paragraph 5 of this Part B, are not subject to this provision of the Code.

11.     The Scheme is governed by English law and is subject to the jurisdiction of the courts of England and Wales and
to the Conditions set out in this document. The Scheme will be subject to applicable requirements of the Code,
the Panel, the UK Listing Authority, the London Stock Exchange and FMSA.

12.     Each of the Conditions shall be regarded as a separate Condition and shall not be limited by reference to any
other Condition.
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PART IV

Scheme of Arrangement 

IN THE HIGH COURT OF JUSTICE                                                                                                No: 6754 of 2014
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF TUI TRAVEL PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT

(under Part 26 of the Companies Act 2006)

between

TUI TRAVEL PLC

and

THE HOLDERS OF SCHEME SHARES

(as hereinafter defined)

Preliminary

(A)    In the Scheme, unless inconsistent with the subject or context, the following expressions shall have the following
meanings:

         “Articles”                                           the articles of association of the Company as at the date of the Scheme

         “A Shares”                                         the A ordinary shares of 10 pence each in the capital of the Company arising
pursuant to the Reclassification

         “B Shares”                                         the B ordinary shares of 10 pence each in the capital of the Company arising
pursuant to the Reclassification

         “Business Day”                                 a day, not being a public holiday, Saturday or Sunday, on which banks in
London and Frankfurt are open for normal business

         “certificated” or “in certificated     in relation to a share or other security, a share or other security which is
form”                                               not in uncertificated form (that is, not in CREST)

         “Clearstream”                                   Clearstream Banking Aktiengesellschaft, Mergenthalerallee 61, 65760
Eschborn, Germany 

         “Code”                                               the City Code on Takeovers and Mergers in the UK

         “Companies Act”                               the UK Companies Act 2006 (as amended)

         “Company”                                        TUI Travel PLC, a company incorporated in England and Wales with
registered number 6072876, whose registered office is at TUI Travel House,
Crawley Business Quarter, Fleming Way, Crawley, West Sussex, RH10 9QL

         “Court”                                              the High Court of Justice of England and Wales

         “Court Hearing”                                the hearing by the Court of the petition to sanction the Scheme under
section 899 of the Companies Act and to confirm the associated Reduction
of Capital
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         “Court Meeting”                                the meeting of the Scheme Shareholders convened by an order of the Court
pursuant to section 896 of the Companies Act to consider and, if thought
fit, approve the Scheme (with or without amendment) including any
adjournment thereof

         “Court Order”                                   the order of the Court (i) sanctioning the Scheme under Part 26 of the
Companies Act and (ii) confirming the Reduction of Capital under section
648 of the Companies Act

         “CREST”                                            the relevant system to facilitate the transfer of title to shares in
uncertificated form (as defined in the CREST Regulations) in respect of
which Euroclear is the Operator (as defined in the CREST Regulations)

         “CREST Regulations”                        the Uncertificated Securities Regulations 2001 (S.I. 2001 No. 3755)

         “Custodian”                                       the custodian nominated by the Depositary

         “Depositary”                                     Capita IRG Trustees Limited in its capacity as depositary in respect of TUI
AG DIs

         “Effective”                                         the Scheme having become effective pursuant to its terms

         “Encumbrances”                                all mortgages, pledges, liens, charges, options, encumbrances, equitable
rights, rights of pre-emption, assignments, hypothecations or any other
third party rights of any nature whatsoever

         “Equiniti”                                           Equiniti Limited, a company incorporated in England and Wales with
registered number 06226088, whose registered office is at Aspect House,
Spencer Road, Lancing, West Sussex, BN99 6DA, UK

         “Euroclear”                                        Euroclear UK & Ireland Limited, a company incorporated in England and
Wales with registered number 02878738, whose registered office is at
33 Cannon Street, London EC4M 5SB

         “Excluded Shareholders”                  holders of Excluded Shares

         “Excluded Shares”                            any TUI Travel Shares: (i) beneficially owned by TUI AG or any other
member of the TUI AG Group; or (ii) held by the Company in treasury; or
(iii) in respect of which TUI AG controls the voting rights

         “holder”                                             a registered holder of relevant shares and includes any person(s) entitled
by transmission

         “Member”                                          a member of the Company on the register of members at any relevant date

         “Merger”                                            the recommended merger of TUI Travel and TUI AG, to be implemented
by way of the Scheme (or otherwise by way of Merger Offer)

         “Merger Offer”                                  the implementation of the Merger by means of a takeover offer under
section 974 of the Companies Act, rather than by means of the Scheme

         “New TUI AG Shares”                       new TUI AG Shares to be issued by TUI AG pursuant to paragraph 3.1 of
the Scheme

         “New TUI Travel Shares”                  new ordinary shares of 10 pence each in the capital of the Company to be
issued pursuant to paragraph 2.2 of the Scheme

         “Notice of General Meeting”           the document set out in at page 122 of the circular to TUI Travel
Shareholders, of which this Scheme forms part

         “Panel”                                              the Panel on Takeovers and Mergers

         “Reclassification”                             the reclassification of the TUI Travel Shares into A Shares and B Shares
pursuant to Part I of the Scheme
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         “Reclassification Record Time”       the time and date on which the Court Order is delivered to the Registrar of
Companies for registration

         “Reduction of Capital”                     the reduction of the Company’s share capital under section 641 of the
Companies Act, involving the cancellation of the B Shares, pursuant to
paragraph 2.1 of the Scheme

         “Registrar of Companies”                the Registrar of Companies in England and Wales

         “Scheme”                                           this scheme of arrangement in its present form, with or subject to any
modification, addition or condition which the Court may think fit to approve
or impose and which is agreed by the Company and TUI AG on behalf of
all persons concerned

         “Scheme Effective Date”                  the date on which the Scheme becomes Effective and “Scheme Effective
Time” means the time on such date at which the Scheme becomes Effective

         “Scheme Record Time”                    6.00 p.m. (London time) on the Business Day immediately prior to the date
of the Court Hearing

         “Scheme Shareholder”                     a holder of Scheme Shares (being, following the Reclassification, the B
Shares)

         “Scheme Shares”                              the TUI Travel Shares:

                                                                    (i)      in issue at the date of the Scheme and which remain in issue until
the Scheme Record Time;

                                                                    (ii)     (if any) issued after the date of the Scheme and prior to the Voting
Record Time and which remain in issue until the Scheme Record Time;
and

                                                                    (iii)    (if any) issued on or after the Voting Record Time and before the
Scheme Record Time on terms that the holder thereof shall be bound
by the Scheme or in respect of which the original or any subsequent
holder thereof is or shall have agreed in writing to be bound by the
Scheme and, in each case, which remain in issue until the Scheme
Record Time, 

                                                                    in each case except the Excluded Shares

         “Significant Interest”                        in relation to an undertaking, a direct or indirect interest of 20% or more
of the total voting rights conferred by the equity share capital (as defined
in section 548 of the Companies Act) of such undertaking

         “Statement of Capital”                     the statement of capital (approved by the Court) showing, with respect to
the Company’s share capital, as altered by the Court Order, the information
required by section 649 of the Companies Act

         “Trustee”                                           Capita IRG Trustees Limited, in its capacity as trustee for the Scheme
Shareholders 

         “TUI AG”                                            TUI AG, a company incorporated in Germany whose registered office is at
Karl-Wiechert-Allee 4, 30625, Hanover, Germany

         “TUI AG DIs”                                     the depositary interests representing entitlements to TUI AG Shares, with
each TUI AG DI representing an entitlement to one TUI AG Share

         “TUI AG Group”                                 TUI AG and its subsidiary undertakings, excluding the Company and its
subsidiary undertakings

         “TUI AG Shares”                               ordinary shares of no par value in the share capital of TUI AG

         “TUI Travel 2014 Convertible          the 6.00% convertible bonds issued by TUI Travel and due in October 2014
Bonds”
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         “TUI Travel Shares”                          ordinary shares of 10 pence each in the share capital of the Company

         “uncertificated” or                          in relation to a share or other security, a share or other security which is
         “in uncertificated form”                   recorded on the relevant register of the share or security concerned as

being held in uncertificated form in CREST and title to which may, by virtue
of the CREST Regulations, be transferred by means of CREST

         “UK” or “United Kingdom”              the United Kingdom of Great Britain and Northern Ireland

         “Voting Record Time”                      6.00 p.m. (London time) on 26 October 2014 or, if the Court Meeting is
adjourned, 6.00 p.m. (London Time) on the day which is two days before
such adjourned Court Meeting

         “£” or “Sterling” or “GBP”              British pounds sterling

(B)    As at the close of business on 1 October 2014 (being the latest practicable date prior to the date of the Scheme):
(i) the issued share capital of the Company was 1,145,637,344 TUI Travel Shares, all of which were credited as
fully paid and none of which were held in treasury; and (ii) the Company had in issue GBP 253,500,000 of TUI
Travel 2014 Convertible Bonds (not taking into account conversion notices received for GBP 251,200,000 of TUI
Travel 2014 Convertible Bonds, for which TUI Travel Shares have not yet been issued) and GBP 400,000,000 of
convertible bonds with a coupon of 4.9% due in April 2017.  Each such convertible bond is convertible into TUI
Travel Shares in accordance with its terms.

(C)    As at 1 October 2014 (being the latest practicable date prior to the date of the Scheme), TUI AG and other
Excluded Shareholders held 609,120,138 TUI Travel Shares and GBP 200,000,000 of convertible bonds due in April
2017 convertible into TUI Travel Shares.

(D)    TUI AG and the Trustee have each agreed to appear by counsel at the Court Hearing to consent to the Scheme
and to be bound by, and to undertake to the Court to be bound by, the terms of the Scheme and to execute and
do, or procure to be executed and done, all such documents, acts and things as may be necessary or desirable to
be executed or done by either of them or on their behalf for the purposes of giving effect to the Scheme.

The Scheme

Part I: Reclassification of TUI Travel Shares

1.      Reclassification of TUI Travel Shares 

         1.1     At the Reclassification Record Time, each of the TUI Travel Shares shall be reclassified on the following basis:

                  (a)     all of the Excluded Shares shall be reclassified into A Shares; and

                  (b)     all Scheme Shares shall be reclassified into B Shares.

         1.2     For the purposes of this paragraph 1, each portion of a Member’s holding which is recorded in the register
of members of the Company by reference to a separate designation at the Reclassification Record Time,
whether in certificated or uncertificated form, shall be treated as though it were a separate holding at such
time by a separate person.

         1.3     The A Shares and B Shares arising upon the reclassification referred to in paragraph 1.1 above shall have
the rights and be subject to the restrictions contained in the new Article 10A to be adopted pursuant to
Resolution D set out in the Notice of General Meeting. 

         1.4     No certificates representing the A Shares or the B Shares will be issued by or on behalf of the Company. 

Part II: Cancellation of B Shares

2.      Cancellation of Scheme Shares

         2.1     Forthwith and contingently upon the Reclassification referred to in Part I of the Scheme taking effect, the
share capital of the Company shall be reduced by cancelling and extinguishing the B Shares.

         2.2     Forthwith and contingently upon the Reduction of Capital referred to in paragraph 2.1 of the Scheme taking
effect and notwithstanding anything to the contrary in the Articles, the reserve arising in the books of account
of the Company as a result of the Reduction of Capital shall be capitalised and applied in paying up, in full at
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par, such number of New TUI Travel Shares as shall be equal to the number of B Shares cancelled pursuant
to paragraph 2.1 of the Scheme, which shall be allotted and issued (free from all Encumbrances) credited as
fully paid to TUI AG or its nominee (in consideration of the issue of the New TUI AG Shares to the Trustees
(acting as trustee for the holders of B Shares following the Reclassification)) pursuant to paragraph 3.1 below).

3.      Consideration for the cancellation of the B Shares 

         3.1     In consideration of the cancellation of the B Shares pursuant to paragraph 2.1 of the Scheme and the
allotment and issue of the New TUI Travel Shares to TUI AG pursuant to paragraph 2.2 of the Scheme, TUI
AG shall (subject to the remaining provisions of this paragraph and paragraphs 5 and 6) issue to the Trustee
(acting as trustee for the holders of B Shares following the Reclassification), New TUI AG Shares on the
following basis:

for each B Share in issue immediately                                       0.399 New TUI AG Shares
following the Reclassification:         

         3.2     The New TUI AG Shares issued by TUI AG to the Trustee pursuant to paragraph 3.1 of the Scheme shall be
issued credited as fully paid and free from all Encumbrances and, subject to the Articles of Association
(Satzung) of TUI AG, rights of pre-emption and any other third party rights of any nature whatsoever, and
shall rank pari passu in all respects with all other TUI AG Shares in issue at the Scheme Effective Time
including the right to receive all dividends, distributions and other entitlements made or paid or declared
thereon on or after the Scheme Effective Date, except that the New TUI AG Shares will not carry dividend
rights in respect of the financial year 2013/14.

4.      Share certificates and cancellations in CREST

         4.1     With effect from the Scheme Effective Date, each existing certificate representing a holding of Scheme
Shares shall cease to be valid in respect of such holding and each holder thereof shall be bound at the
request of the Company to deliver up the same to the Company or to any person appointed by the Company
to receive the same for cancellation or destroy such share certificate.

         4.2     With effect from the Scheme Effective Date, in respect of those holders of Scheme Shares held in
uncertificated form, Euroclear shall be instructed to cancel such holders’ entitlement to such Scheme Shares.

         4.3     With effect from the Scheme Effective Date, as regards all Scheme Shares, appropriate entries will be made
in the Company’s register of members to reflect their reclassification as B Shares and subsequent cancellation.

         4.4     With effect from the Scheme Effective Date, as regards all Excluded Shares, appropriate entries will be made
in the Company’s register of members to reflect their reclassification as A Shares.

5.      Settlement of consideration

         5.1     As soon as practicable after the Scheme Effective Date, TUI AG shall issue such aggregate number of New
TUI AG Shares (rounded down to the nearest whole number) as are required to be issued by it to give effect
to the Scheme to the Trustee, acting as trustee for the Scheme Shareholders (being holders of the B Shares
following the Reclassification), such consideration to be settled as set out in paragraph 5.2 of the Scheme
but subject to paragraph 5.3 of the Scheme. 

         5.2     Settlement of the consideration shall be effected as soon as practicable (and in any event not later than 14
days) after the Scheme Effective Date as follows: 

                  (a)     TUI AG shall procure the deposit with Clearstream of a global certificate representing the New TUI
AG Shares to which the relevant Scheme Shareholders are entitled for credit to the securities deposit
account of the Trustee, as first holder of such New TUI AG Shares, on trust for the relevant Scheme
Shareholders. Immediately prior to the admission of all TUI AG Shares to the premium listing segment
of the Official List of the UK Listing Authority and to trading on the main market of the London Stock
Exchange, Capita IRG Trustees Limited will cease holding the New TUI AG Shares issued to it in its
capacity as Trustee and will, from such time, hold such New TUI AG Shares in its capacity as the
Depositary. The Depositary (or the Custodian if the Depositary later transfers any of the New TUI AG
Shares to the Custodian) will be the registered holder of such New TUI AG Shares and will hold such
New TUI AG Shares on trust for the benefit of the holders of the corresponding TUI AG DIs issued,
whose ownership of TUI AG DIs therefore represents their entitlement to the relevant underlying New
TUI AG Shares. Shortly following the aforementioned steps having been taken, the Depositary (or the
Custodian) shall:

R24.3(d) (xi)
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                           (i)      in the case of Scheme Shares which at the Reclassification Record Time are in certificated form,
issue TUI AG DIs to a corporate nominee (appointed by TUI Travel on behalf of the relevant
Scheme Shareholder, and expected to be Capita IRG Trustees Limited) and the corporate
nominee shall thereupon, within 14 days of the Scheme Effective Date, deliver (or procure the
delivery on its behalf of) a statement of entitlement detailing the relevant Scheme Shareholder’s
entitlement to TUI AG DIs together with terms and conditions of the nominee service and (where
relevant) a sterling cheque in respect of the net proceeds of sale of any fractional entitlements
to which the Scheme Shareholder is entitled pursuant to paragraph 5.2(b) of the Scheme, in
accordance with paragraph 5.2(c) below; and

                           (ii)     in the case of Scheme Shares which at the Reclassification Record Time are in uncertificated
form issue TUI AG DIs and thereupon deliver, through CREST to the stock account in CREST in
which each such Scheme Shareholder held Scheme Shares, such Scheme Shareholder’s
entitlement to TUI AG DIs. The stock account concerned will be an account under the same
participant ID and member account ID as such Scheme Shareholder has at the Reclassification
Record Time. The net proceeds of sale of any fractional entitlements to which such Scheme
Shareholder is entitled pursuant to paragraph 5.2(b) of the Scheme will be credited to the same
stock account in CREST within 14 days of the Scheme Effective Date in accordance with
paragraph 5.2(c) below;

                  (b)     no fractions of TUI AG DIs will be issued pursuant to the Scheme and fractional entitlements will be
rounded down to the nearest whole number of TUI AG DIs. Such fractional entitlements will be
aggregated and sold in the market by (or on behalf of) the Depositary after the Scheme Effective
Date and settled in accordance with paragraphs 5.2(c) and 5.3 of the Scheme; and

                  (c)     in the case of: (i) fractional entitlements to TUI AG DIs sold by the Depositary in accordance with
paragraph 5.2(b) of the Scheme; and (ii) TUI AG DIs sold by a nominee of TUI AG in accordance with
paragraph 6 of the Scheme, the net proceeds of such sale will be paid in cash to the relevant Scheme
Shareholders by way of cheque (or for those Scheme Shareholders who hold their Scheme Shares in
CREST, their CREST accounts shall be accredited with the relevant sale proceeds).  Any amounts of
less than £5.00 (net of expenses) will be retained by the Depositary or the nominee of TUI AG (as
applicable) and paid to TUI AG and, therefore, the Scheme Shareholders will not receive a cheque or
have their CREST account credited in respect of that entitlement due to the administrative costs
incurred in doing so. This means that Scheme Shareholders who hold two or fewer Scheme Shares
will have their Scheme Shares cancelled, and will not receive any TUI AG DIs pursuant to the Scheme
unless they increase their holdings of Scheme Shares on or prior to the Scheme Record Time (although
they may receive cash if the net proceeds from the sale of their fractional entitlements amount to
£5.00 or more).

         5.3     All deliveries of notices, certificates and/or cheques required to be made pursuant to the Scheme shall be
effected by posting the same by first class post (or such other method as may be approved by the Panel)
to the address appearing in the register of members of the Company at the Reclassification Record Time
(or, in the case of joint holders, to the address of that one of the joint holders whose name appears first in
the register of members of the Company in respect of such joint holding) or in accordance with any applicable
special instructions received by Equiniti regarding communications prior to the Reclassification Record Time.

         5.4     None of TUI AG, the Company, the Trustee, the Depositary (or the Custodian) or any nominee referred to
in paragraph 6 of the Scheme shall be responsible for any loss or delay in the delivery of any notices,
certificates and/or cheques (if applicable) posted in accordance with paragraph 5.3 of the Scheme, which
shall be posted at the risk of the persons entitled thereto.

6.      Overseas Shareholders

The provisions of paragraphs 3 and 5 of the Scheme shall be subject to any prohibition or condition imposed by law.  If,
in the case of any holder of Scheme Shares, the issue of TUI AG DIs under paragraph 5 of the Scheme would or might
infringe the law of any country or territory outside the United Kingdom (or would or might require TUI AG to obtain or
comply with any governmental or other consent or any registration, filing or other formality or condition with which TUI
AG is, in its opinion, unable to comply or which TUI AG regards as unduly onerous), TUI AG may in its sole discretion
determine that no TUI AG DIs shall be issued by the Depositary to such holder under the Scheme but shall instead be
issued to a nominee appointed by TUI AG as trustee for such holder on terms that the nominee shall, as soon as
reasonably practicable following the Scheme Effective Time, sell the TUI AG DIs so issued at the best price which can
reasonably be obtained at the time of sale and shall account for the net proceeds of such sale (after the deduction of
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all expenses and commissions, including any value added tax payable thereon) in accordance with paragraphs 5.2(c) and
5.3 of the Scheme. In the absence of bad faith or wilful default, none of the Company, TUI AG, or their respective
nominees (or their respective directors (or equivalent) and officers) shall have any liability for any loss or damage arising
as a result of the timing or terms of such sale.

7.      Mandates and other instructions

All mandates and other instructions (or deemed instructions) to the Company which are in force at the Reclassification
Record Time relating to the Scheme Shares shall, to the extent legally possible, unless and until revoked or amended,
be deemed as from the Scheme Effective Time to be valid and effective mandates or instructions to the Depositary in
relation to the corresponding TUI AG DIs issued pursuant to the Scheme.  

8.      The Scheme Effective Time

         8.1     The Scheme shall become effective as soon as an office copy of the Court Order, together with the Statement
of Capital, has been delivered to the Registrar of Companies and, if so ordered by the Court, the Court Order
and the Statement of Capital registered by the Registrar of Companies.

         8.2     Unless the Scheme shall have become unconditional and Effective, subject to the Code, on or before
30 September 2015, or such later date (if any) as the Company and TUI AG may, with the consent of the
Panel (if required) agree and the Court may allow, the Scheme shall never become Effective. 

9.      Modification

The Company and TUI AG may jointly consent on behalf of all persons concerned to any modification of, or addition to,
the Scheme or to any condition which the Court may think fit to approve or impose.

10.    Costs and financial assistance

The Company is authorised to and permitted to pay all its costs and expenses relating to the negotiation, preparation
and implementation of the Scheme.

Dated 2 October 2014
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PART V

Financial information on TUI Travel and TUI AG

1.      TUI Travel

(a)     Financial Information on TUI Travel

The following sets out financial information in respect of TUI Travel as required by Rule 24.3 of the Code. The documents
referred to below, the contents of which have been previously announced through a Regulatory Information Service, are
incorporated into this document by reference pursuant to Rule 24.15 of the Code. 

Financial Information Reference 

Audited consolidated accounts for the www.tuitravelplc.com/investors-media/annual-report-accounts-2013
last two financial years Click on the link “Go to Download Centre” under the heading “View the Annual

Report & Accounts 2013” and then click on “Financial Statements” under the
heading “Download a section of the report” which contains the audited
consolidated accounts for 2013 as set out on pages 103 to 181 (inclusive) of
TUI Travel’s annual report for the year ended 30 September 2013.

ara2012.tuitravelplc.com
Click on the link “Download Centre” and then click on “Financial
Statements” under the heading “Download a section of the report” which
contains the audited consolidated accounts for 2012 as set out on pages
79 to 153 (inclusive) of TUI Travel’s annual report for the year ended 30
September 2012. 

First Quarter Results for the three www.tuitravelplc.com/investors-media/reports-results-presentations
months ended 31 December 2013 Click on “Results and Presentations” and the First Quarter Results for the
dated 6 February 2014 three months ended 31 December 2013 are available by clicking the “pdf”

link in the row of the same name under the “Press release” heading.

Interim Results for six months www.tuitravelplc.com/investors-media/reports-results-presentations
ended 31 March 2014 dated Click on “Results and Presentations” and the Interim Results for six months
13 May 2014 ended 31 March 2014 are available by clicking the “pdf” link in the row of

the same name under the “Press release” heading. 

Third Quarter Results for the www.tuitravelplc.com/investors-media/reports-results-presentations
three months ended 30 June 2014 Click on “Results and Presentations” and the Third Quarter Results for the
dated 8 August 2014 three months ended 30 June 2014 are available by clicking the “pdf” link in

the row of the same name under the “Press release” heading.

(b)     TUI Travel ratings information

There are no current ratings and outlooks publicly accorded to TUI Travel.

Availability of documents 

To obtain a hard copy of any of the information listed above as having been incorporated by reference into this document
contact TUI Travel Investor Relations during business hours on +44 (0) 1293 645 831 or by submitting a request in
writing to TUI Travel Investor Relations at TUI Travel’s Head Office at TUI Travel House, Fleming Way, Crawley Business
Quarter, Crawley, West Sussex RH10 9QL. You will not receive a hard copy of this information unless you so request.

No incorporation of website information

Save as expressly referred to herein, neither the content of TUI Travel’s website, nor the content of any website accessible
from the hyperlinks on TUI Travel’s website, is incorporated into, or forms part of, this document.

R24.3(e)
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2.      TUI AG

(a)     Financial information on TUI AG

The following sets out financial information in respect of TUI AG as required by Rule 24.3 of the Code. The documents
referred to below are incorporated into this document by reference pursuant to Rule 24.15 of the Code. 

Financial Information Reference 

Audited consolidated accounts for  www.tui-group.com/en/ir/financial_reports#?tab=2
the last two financial years Click on the link “PDF download Annual Report TUI Group” under the

heading “Annual Report 2012/13”. The audited consolidated financial
statements as of and for the financial year ended 30 September 2013 are
set out on pages 147 to 262 (inclusive) of TUI Group’s Annual Report
2012/13.

www.tui-group.com/en/ir/financial_reports#?tab=3
Click on the link “PDF download” under the heading “Annual Report
2011/12”. The audited consolidated financial statements as of and for the
financial year ended 30 September 2012 are set out on pages 152 to 264
(inclusive) of TUI Group’s Annual Report 2011/12.

Half-year financial report for the www.tui-group.com/en/ir/financial_reports#?tab=1
six months ended 31 March 2014 The half-year financial report for the six months ended 31 March 2014 is

available by clicking on the link “PDF download” under the heading “1st
Half-Year 2013/14”. The unaudited interim financial statements as of and
for the six month period ended 31 March 2014 are set out on pages 30 to
56 (inclusive) of the half-year financial report.

TUI AG Audited 9-Month Report www.tui-group.com/en/ir/financial_reports#?tab=1
2013/14 for the nine months The TUI AG Audited 9-Month Report 2013/14 for the period of nine months
ended 30 June 2014 ended 30 June 2014 is available by clicking on the link “PDF download”

under the heading “9-Month Report 2013/14”. The audited interim
consolidated financial statements as of and for the nine month period
ended 30 June 2014 are set out on pages 27 to 133 (inclusive) of the TUI
AG Audited 9-Month Report.

Note: The above links are English translations. The German language originals are also available at www.tui-group.com.

(b)     TUI AG ratings information

As set out in paragraph 9 of Part VIII of this document, TUI AG has credit ratings of B2 (with a “review for upgrade”)
from Moody’s and B+ (with a “positive” outlook) from Standard & Poor’s. 

Availability of documents 

To obtain a hard copy of any of the information listed above as having been incorporated by reference into this document
contact TUI AG Investor Relations during business hours on +49 511 566 1425 or submit a request in writing to TUI AG
Investor Relations at TUI AG’s Head Office at Karl-Wiechert Allee 4, 20625 Hanover. You will not receive a hard copy of
this information unless you so request.

No incorporation of website information

Save as expressly referred to herein, neither the content of TUI AG’s website nor the content of any website accessible
from the hyperlinks on TUI AG’s website is incorporated into, or forms part of, this document.

R24.3(a)(iii)
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PART VI

Profit Estimates

PART A

TUI Travel Profit Estimate

Under the Code the following statement in respect of the TUI Travel Group for the year ended 30 September 2014 is
treated as a profit estimate (the “TUI Travel Profit Estimate”):

“Full year underlying1 operating profit growth of at least 9% on a constant currency basis2

1          Underlying operating profit/loss excludes separately disclosed items, acquisition related expenses, impairment of goodwill and interest and
taxation of results of the TUI Travel Group’s joint ventures and associates.

2          Constant currency basis assumes that constant foreign exchange translation rates are applied to the underlying operating result in the current
and prior year.”

Notes

The Profit Estimate is based on:

●       the unaudited interim results of TUI Travel for the six month period ended 31 March 2014 included in the interim
results announcement issued by TUI Travel on 13 May 2014;

●       the unaudited results of TUI Travel for the three month period ended 30 June 2014 included in the third quarter
results announcement and interim management statement issued by TUI Travel on 8 August 2014;

●       the unaudited management accounts of TUI Travel for the two month period ended 31 August 2014: and

●       TUI Travel management’s estimate of the results of TUI Travel for the month ended 30 September 2014.

The basis of accounting used is consistent with the accounting policies of TUI Travel.

Reports

As required by Rule 28.1(a) of the Code, PwC, as reporting accountants to TUI Travel, have provided a report stating
that, in their opinion, the TUI Travel Profit Estimate has been properly compiled on the basis stated and the basis of
accounting used is consistent with TUI Travel's accounting policies. In addition Lazard, as financial adviser to the
Independent Directors of TUI Travel, has provided a report stating that, in its opinion, and subject to the terms of such
reports, the TUI Travel Profit Estimate has been prepared with due care and consideration.

Copies of these reports, as set out in the Appendix to the Pre-Close Trading Update announced by TUI Travel on
2 October 2014, are set out below. Each of PwC and Lazard has given and not withdrawn its consent to the publication
of its report in the form and context in which it is included.
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“Report from PricewaterhouseCoopers LLP

The Independent Directors and Peter Long
TUI Travel PLC
TUI Travel House
Crawley Business Quarter
Fleming Way
Crawley
West Sussex
RH10 9QL

Lazard & Co., Limited (the “Financial Adviser”)
50 Stratton Street
London
W1J 8LL

2 October 2014

Dear Sirs

TUI Travel PLC

We report on the profit estimate made by TUI Travel PLC (“TUI Travel”) and its subsidiaries (together the “TUI Travel
Group”) comprising the statement of underlying operating profit at constant currency for the year ended 30 September
2014 (the “TUI Travel Profit Estimate”). The TUI Travel Profit Estimate and the basis on which it is prepared is set out
in Part A of Part VI of the scheme circular issued by TUI Travel dated 2 October 2014 (the “Scheme Circular”). 

This report is required by Rule 28.1(a)(i) of the City Code on Takeovers and Mergers issued by the Panel on Takeovers
and Mergers (the “City Code”) and is given for the purpose of complying with that rule and for no other purpose.
Accordingly, we assume no responsibility in respect of this report to TUI AG (the “Offeror”) or any other person
connected to, or acting in concert with, the Offeror or to any other person who is seeking or may in future seek to
acquire control of TUI Travel (an “Alternative Offeror”) or to any other person connected to or acting in concert with
an Alternative Offeror.

Responsibilities

It is the responsibility of the independent directors of TUI Travel and Peter Long (the “Directors”) to prepare the TUI
Travel Profit Estimate in accordance with the requirements of the City Code. In preparing the TUI Travel Profit Estimate
the Directors are responsible for correcting errors that they have identified which may have arisen in unaudited financial
results and unaudited management accounts used as the basis of preparation for the TUI Travel Profit Estimate.

It is our responsibility to form an opinion as required by Rule 28.1(a)(i) of the City Code as to the proper compilation
of the TUI Travel Profit Estimate and to report that opinion to you.

Save for any responsibility which we may have to those persons to whom this report is expressly addressed or to the
shareholders of TUI Travel and for any responsibility arising under Rule 28.1(a)(i) of the City Code to any person as and
to the extent therein provided, to the fullest extent permitted by law we do not assume any responsibility and will not
accept any liability to any other person for any loss suffered by any such other person as a result of, arising out of, or in
connection with this report or our statement, required by and given solely for the purposes of complying with Rule
23.3(b) of the City Code, consenting to its inclusion in the Scheme Circular.

Basis of Preparation of the TUI Travel Profit Estimate

The TUI Travel Profit Estimate has been prepared on the basis stated in Part A of Part VI of the Scheme Circular and is
based on the unaudited interim results for the six months ended 31 March 2014, the unaudited results for the three
months ended 30 June 2014, the unaudited management accounts for the two months ended 31 August 2014 and TUI
Travel management’s estimate for the month ended 30 September 2014. The TUI Travel Profit Estimate is required to
be presented on a basis consistent with the accounting policies of the TUI Travel Group.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing Practices
Board in the United Kingdom. Our work included evaluating the basis on which the historical financial information for
the year ended 30 September 2014 included in the TUI Travel Profit Estimate has been prepared and considering whether
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the TUI Travel Profit Estimate has been accurately computed using that information and whether the basis of accounting
used is consistent with the accounting policies of the TUI Travel Group. 

We planned and performed our work so as to obtain the information and explanations we considered necessary in order
to provide us with reasonable assurance that the TUI Travel Profit Estimate has been properly compiled on the
basis stated.

However, the TUI Travel Profit Estimate has not been audited. The actual results reported, therefore, may be affected
by revisions required to accounting estimates due to changes in circumstances, the impact of unforeseen events and
the correction of errors in the management accounts. Consequently we can express no opinion as to whether the actual
results reported will correspond to those shown in the TUI Travel Profit Estimate and the difference may be material.

Our work has not been carried out in accordance with auditing standards generally accepted in the United States of
America or auditing standards of the Public Company Accounting Oversight Board (United States) and accordingly
should not be relied upon as if it had been carried out in accordance with those standards.

Opinion

In our opinion, the TUI Travel Profit Estimate has been properly compiled on the basis stated and the basis of accounting
used is consistent with the accounting policies of the TUI Travel Group.

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants

PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number OC303525.
The registered office of PricewaterhouseCoopers LLP is 1 Embankment Place, London WC2N 6RH.
PricewaterhouseCoopers LLP is authorised and regulated by the Financial Conduct Authority for designated investment
business.”
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“Report from Lazard & Co., Limited

The Independent Directors
TUI Travel PLC
TUI Travel House
Crawley Business Quarter
Fleming Way
Crawley
West Sussex
RH10 9QL

2 October 2014

Ladies and Gentlemen,

Recommended all-share nil-premium merger of TUI Travel PLC (“TUI Travel”) and TUI AG (“TUI AG”) (the
“Merger”)

We report on the profit estimate made by TUI Travel in the announcement dated 2 October 2014 comprising an estimate
of the underlying operating profit at constant currency for the year ended 30 September 2014 (the “Profit Estimate”).
The Profit Estimate and the basis on which it is prepared is set out in Appendix I, Part A of the announcement of the
Pre-Close Trading Update issued by the Company dated 2 October 2014.

We have discussed the Profit Estimate and the bases and assumptions on which it has been prepared with you as
directors of TUI Travel, the senior management of TUI Travel and with PwC, TUI Travel’s auditors. We have assumed
with your consent that the Profit Estimate reflects the best currently available estimates and judgments of the
management of TUI Travel for the period to which it relates. We have also discussed the accounting policies and bases
of calculation for the Profit Estimate with the directors and the senior management of TUI Travel and with PwC. We
have also considered PwC’s report of today’s date addressed to you and us on this matter. You have confirmed to us
that all information relevant to the Profit Estimate has been disclosed to us. 

For purposes of rendering this letter, we have, with your consent, relied upon and assumed the accuracy and
completeness of all the financial, legal, regulatory, tax, accounting and other information provided to, discussed with or
review by, us, without any independent verification thereof.

On the basis of the foregoing, we consider that the Profit Estimate, for which you as directors of TUI Travel are solely
responsible, has been prepared with due care and consideration.

This letter is provided to you solely in connection with Rule 28.1(a)(ii) of the City Code on Takeovers and Mergers (the
“Code”) and for no other purpose. We are acting exclusively as financial adviser to the independent directors of TUI
Travel and no one else in connection with the Merger; no person other than the independent directors of TUI Travel can
rely on the contents of this letter and, to the fullest extent permitted by law, we assume no responsibility and will not
accept any liability to any person other than the independent directors of TUI Travel in respect of this letter or the work
undertaken by us in connection with this letter.

This letter is not an opinion regarding, and we express no view as to, the reasonableness or achievability of the Profit
Estimate. Instead, this letter will address solely the matters required to be addressed by Rule 28.1(a)(ii) of the Code
and does not address any other matter; it does not address, among other things, the relative merits of the Merger as
compared to any other transaction or business strategy, the merits of the decision by TUI Travel to engage in the Merger,
the fairness to TUI Travel shareholders of the exchange ratio in the Merger, or the price at which TUI Travel’s shares or
the shares of TUI AG would trade at any time.

Furthermore, this letter has been prepared independent of publication of the Profit Estimate and may not be relied on
by you in recommending that TUI Travel shareholders vote to approve the Merger. This letter is not intended to and
does not constitute a recommendation to any shareholder as to how such shareholder should vote or act with respect
to the Merger or any matter related thereto.

Yours faithfully,

For and on behalf of
Lazard & Co., Limited”
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PART B

TUI AG Profit Estimate

(a)    TUI AG Profit Estimate

On 15 September 2014, TUI AG published the TUI AG Audited 9-Month Report 2013/14. Included in the TUI AG Audited
9-Month Report 2013/14 was the TUI AG Profit Estimate, being a statement relating to expected development of earnings
in the financial year 2013/14, which for the purposes of Rule 28 of the Code constitutes a profit estimate (and which,
at the time it was published, constituted a profit forecast). 

Pursuant to Rule 28.1(c) of the Code, the TUI AG Profit Estimate is set out below.

The members of the Executive Board of TUI AG hereby confirm that the TUI AG Profit Estimate remains valid, has been
properly compiled on the basis of the assumptions stated and the basis of accounting used in the TUI AG Profit Estimate
is consistent with TUI AG's accounting policies. 

Peter Long, as CEO of TUI Travel is not participating in the Executive Board of TUI AG for the purposes of the Merger
or the giving of these confirmations. 

“Expected development of earnings

TUI Travel in the UK generates a material proportion of Group turnover and a major profit contribution. Taking account
of the seasonality of the tourism business, the development of sterling against the euro in the course of the financial
year therefore has a strong impact on TUI Travel’s financial indicators carried in TUI AG’s consolidated financial
statements. The expected development of the Group in financial year 2013/14 shown below is presented at constant
currency, assuming a sterling exchange rate of 0.83 £/€ (average exchange rate in 2012/13: 0.84 £/€).

Expected development vs PY
€ million                                                                                   2012/13                                                        2013/14*

Turnover                                                                                    18,477.5                   2%                    to                   4%
Underlying EBITA                                                                           761.9                   6%                    to                 12%
EBITA                                                                                            594.8                 16%                    to                 23%

*Based on a planned fx rate of 0,83€/£

Turnover

Due to the more moderate growth in customer numbers in TUI Travel’s Mainstream Business, turnover growth is likely to
be at the lower end of the planned range in financial year 2013/14.

Underlying EBITA

The TUI Group’s underlying EBITA in financial year 2013/14 was expected to rise by 6% to 12% year-on-year according
to our original outlook. Against the background of the positive development we now expect an improvement at least at
the upper end of this range.

Adjustments

On balance, one-off expenses are expected to decline in 2013/14, despite unscheduled one-off expenses for the back
payment of VAT on the margin for prior years at TUI Travel which had to be carried in the third quarter. The decline will
result, in particular, from further expected one-off income from the curtailment of pension obligations at TUI Travel in
the fourth quarter 2013/14, to be adjusted in earnings.

EBITA

We also expect an increase in reported EBITA at least at the upper end of the projected range of 16% to 23% in financial
year 2013/14 due to the decline in one-off effects to be carried as adjustments and the improvement in our
operating result.”
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PART VII

United Kingdom Taxation

The following paragraphs are intended as a general guide only and summarise the United Kingdom tax treatment of the
Scheme and the holding and disposal of the New TUI AG Shares issued in connection with the Scheme. The information
provided is based on the current law of the United Kingdom and HM Revenue and Customs current published practice
(both of which are subject to change at any time, possibly with retrospective effect) and is not exhaustive as at the date
of this document.

The following paragraphs apply only to TUI Travel Shareholders (or TUI AG Shareholders) who (unless the position of
non-United Kingdom residents is expressly referred to) are resident, or if individuals, resident and domiciled in the
United Kingdom for United Kingdom tax purposes, who hold their TUI Travel Shares (or New TUI AG Shares) as
investments (otherwise than through an individual savings account or a self-invested personal pension) and who are
the absolute beneficial owners of their TUI Travel Shares (or New TUI AG Shares) and any dividends paid on them. The
statements are not intended to apply to certain classes of TUI Travel Shareholders or TUI AG Shareholders, who may
be treated differently, such as dealers in securities, insurance companies, employees and officers or persons who either
directly or indirectly control or hold, either alone or together with one or more associated or connected persons, 10%
or more of the entire issued share capital, of the voting power or of the rights to profits or capital of TUI Travel or
TUI AG.

TUI Travel Shareholders who are in any doubt about their taxation position, or who are resident or otherwise
subject to taxation in a jurisdiction outside the United Kingdom, should consult their own professional
advisors immediately.

(a)    United Kingdom tax consequences of the Scheme

(i)      Share capital reorganisation

The Reclassification should be regarded a reorganisation of TUI Travel's share capital as defined for United Kingdom tax
purposes. Accordingly, TUI Travel Shareholders should not be treated as having disposed of their TUI Travel Shares and
no liability to United Kingdom tax on chargeable gains should arise in respect of the Reclassification. The A Shares and
the B Shares should be treated as the same asset, and as having been acquired at the same time and for the same
consideration as the TUI Travel Shares from which they are derived.

(ii)    Cancellation of TUI Travel Shares and receipt of New TUI AG Shares

It is expected that for capital gains tax purposes the Scheme will be a scheme of reconstruction for United Kingdom tax
purposes. Accordingly, Scheme Shareholders that (together with persons connected with them) own not more than 5%
of any class of the shares of TUI Travel should not be treated as making a disposal of all or part of their holding of
Scheme Shares as a result of the cancellation of Scheme Shares under the Scheme. Instead, “roll-over” treatment should
apply which means that the New TUI AG Shares issued in consideration for the cancellation of Scheme Shares should
be treated as the same asset (and as having been acquired at the same time and for the same consideration) as the
cancelled Scheme Shares. The New TUI AG Shares should therefore have the same base cost as the Scheme Shares
that they replace.

If a Scheme Shareholder alone or together with persons connected with that Scheme Shareholder, holds more than 5%
of the Scheme Shares, such a Scheme Shareholder will be eligible for the “roll-over” treatment described above only if
the Scheme is effected for bona fide commercial reasons and does not form part of a scheme or arrangement of which
the main purpose, or one of the main purposes, is avoidance of liability to capital gains tax or corporation tax. Such
Scheme Shareholders are advised that clearance has been obtained by TUI Travel under Section 138 of the Taxation of
Chargeable Gains Act 1992 that HM Revenue and Customs is satisfied that the Scheme is being effected for bona fide
commercial reasons and will not form part of such a tax avoidance scheme or arrangement. 

The sale, on behalf of a Scheme Shareholder, of fractional entitlements to New TUI AG Shares under the Scheme will
not in practice normally be treated as constituting a part disposal for capital gains tax purposes. Instead, the amount of
any payment received by the Scheme Shareholder will be deducted from the base cost of the New TUI AG Shares
received. If the amount of any payment received exceeds the Scheme Shareholder's base cost in the New TUI AG Shares,
the Scheme Shareholder may elect, in effect, for the base cost to be reduced to nil and the excess of the payment
received over the base cost to be treated as an immediate gain for capital gains tax purposes. In the absence of an
election, the receipt of the payment will be treated as a part disposal of the New TUI AG Shares by the
Scheme Shareholder.
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A subsequent disposal of all or any New TUI AG Shares acquired under the Scheme may result in a liability to United
Kingdom taxation depending on the individual circumstances of the Scheme Shareholder (for further information,
Scheme Shareholders are referred to section (c)(i) below entitled “Disposals of the New TUI AG Shares – Taxation of
chargeable gains”). 

(iii)   Stamp duty and stamp duty reserve tax (“SDRT”)

The following statements about United Kingdom stamp duty and SDRT apply regardless of whether or not a Scheme
Shareholder is resident or domiciled in the United Kingdom.

No stamp duty or SDRT will be payable on the cancellation of the Scheme Shares or the issue of or subscription for the
New TUI AG Shares or any corresponding TUI AG DIs. 

(b)    Dividends on the New TUI AG Shares

United Kingdom withholding taxes

There will be no United Kingdom withholding tax for dividends paid on New TUI AG Shares, but see the comments
below in relation to German withholding tax under the heading “German Tax for United Kingdom Residents – Dividends
on New TUI AG Shares”.

Individuals

An individual TUI AG Shareholder who receives a dividend from TUI AG will be entitled to a United Kingdom tax credit
which may be set off against his total United Kingdom income tax liability on the dividend. Such an individual TUI AG
Shareholder’s liability to income tax is calculated on the aggregate of the amount of the dividend before the deduction
of German withholding taxes (the “declared dividend”) and the United Kingdom tax credit (such aggregate being the
“gross dividend”), which will be regarded as the top slice of the individual’s income. The United Kingdom tax credit will
be equal to 10% of the gross dividend (i.e. the United Kingdom tax credit will be one-ninth of the amount of the declared
dividend).

A basic rate taxpayer will be subject to income tax at the rate of 10% of the gross dividend so that the tax credit will
satisfy in full such TUI AG Shareholder’s liability to income tax on the dividend.

A higher rate taxpayer will be subject to income tax on the gross dividend at 32.5%, but will be able to set the tax credit
off against part of this liability, so will have to account for tax equal to 25% of the declared dividend. On a declared
dividend of 90, income tax of 22.5 would therefore be due.

An additional rate taxpayer will be subject to income tax on the gross dividend at 37.5% but will be able to set the tax
credit off against part of this liability, so will have to account for tax equal to 30.56% of the declared dividend. On a
declared dividend of 90, income tax of 27.5 would be due.

An individual TUI AG Shareholder will generally also be entitled to a credit for German withholding tax against his United
Kingdom income tax liability (if any) on the gross dividend. The amount of the credit for German withholding tax is
subject to various limits and cannot generally exceed 15% of the declared dividend. A basic rate taxpayer will generally
not be entitled to such a credit as he will have no United Kingdom income tax liability against which to set the credit (as
set out above). On a declared dividend of 90, higher rate and additional rate taxpayers will generally be entitled to a
credit of 13.5 for German tax withheld, which would reduce their United Kingdom income tax liability on the dividend
to 9 for higher rate taxpayers and 14 for additional rate taxpayers. 

Details of the German withholding tax which will be applied to dividends and how to obtain a refund of German
withholding tax to the extent it exceeds the maximum amount permitted by the double taxation treaty between the
United Kingdom and Germany may be found below under the heading “German tax for United Kingdom residents”.

Companies

TUI AG Shareholders within the charge to United Kingdom corporation tax which are “small companies” for the purposes
of Chapter 2 of Part 9A of the Corporation Tax Act 2009 (“CTA 2009”) should not be subject to United Kingdom
corporation tax on dividends received from TUI AG provided certain conditions are met (including an anti-avoidance
condition).

Other TUI AG Shareholders within the charge to United Kingdom corporation tax will not be subject to United Kingdom
corporation tax on dividends received from TUI AG so long as the dividends fall within an exempt class and certain
conditions are met. For example, dividends paid on shares that are “ordinary shares” and are not “redeemable” (as those
terms are used in Chapter 3 of Part 9A CTA 2009), and dividends paid to a person holding less than 10% of the issued
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share capital of the payer (or any class of that share capital in respect of which the dividend is paid) should generally
fall within an exempt class. The exemptions are not comprehensive and are subject to anti-avoidance rules. 

If the conditions for exemption are not met or cease to be satisfied, or such a TUI AG Shareholder elects for an otherwise
exempt dividend to be taxable, the TUI AG Shareholder will be subject to United Kingdom corporation tax on dividends
received from TUI AG, at the rate of corporation tax applicable to that TUI AG Shareholder (currently 21% for companies
paying the full rate of corporation tax, to be reduced to 20% on 1 April 2015), subject to the availability of any credit for
any German tax withheld.

No credit in respect of amounts withheld by TUI AG on account of German withholding tax will be available to a TUI AG
Shareholder within the charge to United Kingdom corporation tax where dividends received from TUI AG are not subject
to United Kingdom corporation tax. Details of the German withholding tax which will be applied to dividends and how
to obtain a refund of German withholding tax to the extent it exceeds the maximum amount permitted by the double
taxation treaty between the United Kingdom and Germany may be found below under the heading “German tax for
United Kingdom residents”.

Provision of information 

Persons in the United Kingdom paying “foreign dividends” to, or receiving “foreign dividends” on behalf of, another
person may in certain circumstances be required to provide certain information to HMRC regarding the identity of the
payee or person entitled to the “foreign dividend”. In certain cases, such information may be exchanged with tax
authorities in other countries. However, guidance published by HMRC indicates that HMRC will not exercise their power
to obtain information where “foreign dividends” are paid on or before 5 April 2015.

(c)     Disposals of the New TUI AG Shares

(i)      Taxation of chargeable gains

A disposal or deemed disposal of New TUI AG Shares by a TUI AG Shareholder who is at any time in the relevant United
Kingdom tax year resident in the United Kingdom for tax purposes, may, depending on the TUI AG Shareholder’s
circumstances and subject to any available exemptions or reliefs, give rise to a chargeable gain or allowable loss for the
purposes of United Kingdom taxation of capital gains. 

Individuals

For individual TUI AG Shareholders, the principal factors that will determine the United Kingdom capital gains tax position
on a disposal or deemed disposal of New TUI AG Shares are the extent to which the TUI AG Shareholder realises any
other capital gains in the United Kingdom tax year in which the disposal is made, the extent to which the TUI AG
Shareholder has incurred capital losses in that or earlier United Kingdom tax years, and the level of the annual allowance
of tax-free gains in that United Kingdom tax year (the “annual exempt amount”). The annual exempt amount is £11,000
for the 2014/2015 United Kingdom tax year. 

If, after all allowable deductions, an individual TUI AG Shareholder’s taxable income for the year exceeds the basic rate
United Kingdom income tax limit, a taxable chargeable gain accruing on a disposal or deemed disposal of New TUI AG
Shares would be taxed at 28%. Otherwise, such a gain may be taxed at 18% or 28% or a combination of both rates. 

A TUI AG Shareholder who is an individual and who has ceased to be resident and (in the case of a cessation prior to
the 2013/2014 United Kingdom tax year) ordinarily resident in the United Kingdom for tax purposes for a period of less
than five complete tax years and who disposes of New TUI AG Shares during that period may also be liable on his return
to the United Kingdom to tax on any capital gain realised, subject to any available exemptions or reliefs. 

Companies

A disposal or deemed disposal of New TUI AG Shares by a TUI AG Shareholder within the charge to United Kingdom
corporation tax may give rise to a chargeable gain or allowable loss for the purposes of United Kingdom corporation
tax, depending on the circumstances and subject to any available exemptions or reliefs. Corporation tax is charged on
chargeable gains at the rate applicable to that company.

TUI AG Shareholders within the charge to United Kingdom corporation tax should, for the purposes of computing
chargeable gains, be allowed to claim an indexation allowance which applies to reduce capital gains (but not to create or
increase an allowable loss) to the extent that such gains arise due to inflation.

(ii)     Stamp duty and SDRT 

The following statements about United Kingdom stamp duty and SDRT apply regardless of whether or not a TUI AG
Shareholder is resident or domiciled in the United Kingdom.
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Provided that no register of members is kept in the United Kingdom by or on behalf of TUI AG, no charge to SDRT
should arise on any agreement to transfer the New TUI AG Shares. 

An agreement to transfer TUI AG DIs should not be within the charge to SDRT, provided that the New TUI AG Shares
in respect of which they are issued are “foreign securities” which are shares in companies:

●       incorporated outside the United Kingdom;

●       whose central management and control resides outside the United Kingdom;

●       whose shares are kept on a register of members outside the United Kingdom; and

●       where shares of the same class in the Company are also listed on a recognised stock exchange.

Both the London Stock Exchange and the Frankfurt Stock Exchange are recognised stock exchanges. The New TUI AG
Shares will be treated as listed on the London Stock Exchange if they are included in the Official List and admitted to
trading on the London Stock Exchange. The New TUI AG Shares will be treated as listed on the Frankfurt Stock Exchange
if they are officially listed in Germany in accordance with provisions corresponding to those generally applicable in EEA
states and are admitted to trading on the Regulierter Markets of the Frankfurt Stock Exchange. TUI AG believes that as
at the date of this document the New TUI AG Shares are foreign securities. Accordingly, if and for so long as the New
TUI AG Shares are listed on either the London Stock Exchange or the Frankfurt Stock Exchange and the other conditions
are satisfied, agreements to transfer the TUI AG DIs will not be chargeable to SDRT. 

No United Kingdom stamp duty will be payable on the transfer of the New TUI AG Shares, provided that any instrument
of transfer is not executed in the United Kingdom and does not relate to any property situate, or to any matter or thing
done or to be done, in the United Kingdom. Assuming that transfers of TUI AG DIs operate without any written
instrument of transfer or written agreement to transfer, no United Kingdom stamp duty will be payable on the transfer
of such TUI AG DIs.

German tax for United Kingdom residents

The comments set out below summarise certain German taxation consequences of the implementation of the Scheme
for TUI Travel Shareholders. They are based on current German tax law and on the provisions of the double tax treaty
between the United Kingdom and Germany. They are intended as a general guide and apply only to the TUI Travel
Shareholders who are resident in the United Kingdom for the purposes of the double tax treaty between the United
Kingdom and Germany (under United Kingdom tax law this will include TUI Travel Shareholders who are resident, or if
individuals, resident and domiciled in the United Kingdom for United Kingdom tax purposes) and are not resident in
Germany, who are absolute beneficial owners of their TUI Travel Shares or their New TUI AG Shares and who do not
carry on any business in Germany through a permanent establishment or a fixed place of business or a permanent
representative in Germany with which their holdings of TUI Travel Shares or their New TUI AG Shares are effectively
connected. In addition these comments do not apply to any TUI Travel Shareholders who own or control, directly or
indirectly, 10% or more of the share capital or voting rights of TUI Travel or TUI AG.

Any TUI Travel Shareholders who do not fall within the above description or who are in any doubt about their taxation
position should consult their own professional advisors immediately.

Except where the context otherwise requires, references below to New TUI AG Shares include references to TUI AG DIs. 

(a)    German tax consequences of the Scheme

No charge to German tax will arise in respect of the cancellation of TUI Travel Shares or the receipt of New TUI AG
Shares in accordance with the Scheme. 

No liability to German transfer tax will arise in respect of the cancellation of TUI Travel Shares or the receipt of New TUI
AG Shares pursuant to the Scheme.

(b)    Dividends on New TUI AG Shares 

Dividends distributed by TUI AG are generally subject to withholding tax (Kapitalertragsteuer) at a rate of 25% on the
amount of the distribution. A solidarity surcharge of 5.5% is also levied on the withholding tax amount, resulting in a
total withholding of 26.375% (plus church tax, if any). 

TUI Travel Shareholders may claim a refund from the Federal Central Tax Office (Bundeszentralamt für Steuern) of the
amount by which the German tax deducted from dividends on the New TUI AG Shares exceeds the maximum amount
permitted by the double tax treaty between the United Kingdom and Germany (generally 15%). The form for obtaining
the refund can be obtained from the German tax authority (Bundeszentralamt für Steuern), online (www.bzst.de) or
from German embassies and consulates. The form is available, and can be completed, in English. 
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(c)     Disposals of New TUI AG Shares

Generally, no charge to German tax should arise on a disposal of New TUI AG Shares. Disposals of New TUI AG Shares
that constitute a “qualified participation” should not receive the aforementioned treatment. However, exemptions may
be available under the double tax treaty. A “qualified participation” is a direct or indirect stake of at least 1% in TUI AG’s
share capital at any time in the five years preceding the disposal. Holders of qualified participations should consult their
own professional advisors immediately. 

No liability to German transfer tax will arise in respect of any transfer of New TUI AG Shares. 

For further details of the German withholding tax regime and German taxation on capital gains (in relation to persons
who are resident outside of Germany) and other non-United Kingdom tax issues that may arise on a disposal of New
TUI AG Shares, Shareholders are advised to read the TUI AG Prospectus which contains a general guide to such matters.
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PART VIII

ADDITIONAL INFORMATION

1.      Responsibility

(a)     The Independent Directors of TUI Travel and Peter Long have accepted responsibility for the purposes of the
Code for all of the information contained in this document (including the recommendation to TUI Travel’s
Shareholders, other than in the case of Peter Long) except for any information of the type described below in
sub-paragraphs (b), (d) and (e) and subject to paragraph (c) below. To the best of the knowledge and belief of
the Independent Directors of TUI Travel and Peter Long, who have taken all reasonable care to ensure that such
is the case, the information contained in this document for which they are responsible is in accordance with the
facts and does not omit anything likely to affect the import of such information.

(b)     The Executive Board of TUI AG (other than Peter Long) has accepted responsibility for all historical and current
information contained in this document (including TUI AG’s profit forecast and financing details) which relates to
TUI AG and its group (subject to sub-paragraph (c) below) or to the current members of the Executive Board of
TUI AG (other than Peter Long) or of the Supervisory Board of TUI AG or their respective immediate families or
related trusts (including, for the avoidance of doubt, all historic and current information relating to Friedrich Joussen
or Horst Baier or their immediate families or related trusts), except for any information of the type described in
sub-paragraph (e) below. To the best of the knowledge and belief of the Executive Board of TUI AG (other than
Peter Long), who have taken all reasonable care to ensure that such is the case, the information contained in this
document for which they are responsible is in accordance with the facts and does not omit anything likely to affect
the import of such information.

(c)     TUI Travel is a member of TUI AG’s group and TUI AG consolidates TUI Travel for financial reporting purposes. As
a result of TUI Travel’s membership of TUI AG’s group, this document may include information to which both of
sub-paragraphs 1(a) and 1(b) above apply. For the purposes of those sub-paragraphs: (i) where such information
is included in this document in the context of the consolidated TUI AG group as a whole, it is information to which
sub-paragraph 1(b) above applies; and (ii) where such information is included in the context of TUI Travel’s
sub-group only, it is information to which sub-paragraph 1(a) applies.

(d)     The New Executive Board of TUI AG (being the Executive Board (Vorstand) of TUI AG as it will be constituted
immediately after Completion, to comprise Friedrich Joussen, Peter Long, Horst Baier, Johan Lundgren, Sebastien
Ebel and William Waggott) has accepted responsibility for any forward-looking statements in relation to the post-
Merger Combined Group (including strategy, synergies, financial benefits, and intentions as regards business,
management, employees and locations) contained in this document. To the best of the knowledge and belief of
the New Executive Board of TUI AG, who have taken all reasonable care to ensure that such is the case, the
information contained in this document for which they are responsible is in accordance with the facts and does
not omit anything likely to affect the import of such information.

(e)     Each of Peter Long (as a director of TUI Travel and a member of the Executive Board of TUI AG) and Sebastien
Ebel (as a director of TUI Travel) has accepted responsibility for all historic and current information relating,
respectively, to himself or to his immediate family or related trusts contained in this document. To the best of the
knowledge and belief of each of Peter Long and Sebastien Ebel (respectively) who have taken all reasonable care
to ensure that such is the case, the information contained in this document for which they are responsible is in
accordance with the facts and does not omit anything likely to affect the import of such information.

R19.2

R19.2
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2.      Directors and registered offices

(a)     The registered office of TUI Travel is at TUI Travel House, Fleming Way, Crawley Business Quarter, Crawley, West
Sussex, RH10 9QL. 

The current TUI Travel Directors are:

Name                                                  Position

Friedrich Joussen V EV                           Chairman
Sir Michael Hodgkinson I EI                   Deputy Chairman and Senior Independent Director
Peter Long V EV                                     Chief Executive
Johan Lundgren I EV                              Deputy Chief Executive
William Waggott I EV                              Chief Financial Officer 
Horst Baier V EV                                    Non-Executive Director
Sebastian Ebel EV                                Non-Executive Director
Valerie Gooding I El                               Independent Non-Executive Director
Janis Kong I EI                                       Independent Non-Executive Director
Coline McConville I EI                            Independent Non-Executive Director
Minnow Powell I EI                                Independent Non-Executive Director
Dr Erhard Schipporeit I                        Independent Non-Executive Director
Dr Albert Shunk I                                Independent Non-Executive Director

I = Independent Director of TUI Travel

EI = Proposed member of the Supervisory Board of TUI AG

V = Current member of the Executive Board (Vorstand) of TUI AG

EV = Proposed member of the New Executive Board (Vorstand) of TUI AG

(b)     TUI AG is a public company, a company incorporated in Germany whose registered office is at Karl-Wiechert-Allee
4, 30625, Hanover, Germany. TUI AG has been registered in the commercial registers of the district courts of
Berlin-Charlottenburg (HRB 321) and Hanover (HRB 6580). 

(c)     The current members of the Executive Board (Vorstand) of TUI AG: 

         Name Position

         Friedrich Joussen Chief Executive
         Peter Long Tourism
         Horst Baier Chief Financial Officer and Chief HR Director

3.      Stock Exchange quotations 

The following table sets out the closing middle market quotations for TUI AG Shares and TUI Travel Shares as derived
from the Daily Official List for:

(a)     the first Business Day in each of the six months immediately prior to the date of this document; 

(b)     26 June 2014 (being the last Business Day prior to the commencement of the Offer Period); and 

(c)     1 October 2014 (being the latest practicable date prior to the publication of this document):

         Date                                                                   TUI Travel (pence)                                                 TUI AG (euros)

         1 April 2014                                                                          443.9                                                               12.41
         1 May 2014                                                                          434.4                                                               11.98
         2 June 2014                                                                         412.3                                                               12.59
         26 June 2014                                                                       390.0                                                               11.94
         1 July 2014                                                                          392.0                                                               12.08
         1 August 2014                                                                      360.7                                                               10.31
         1 September 2014                                                                368.9                                                               11.12
         1 October 2014                                                                     382.6                                                               11.59

R24.3(a)(i)
R24.3(e)

[R24.6]

R24.3(d)(ii)

R24.3(d) (viii)
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4.      Interests and dealings and persons acting in concert

4.1     For the purposes of this paragraph 4:

         (a)     “acting in concert” with TUI Travel or TUI AG, as the case may be, means any person acting or deemed to
be acting in concert with TUI Travel or TUI AG, as the case may be, for the purposes of the Code;

         (b)     “arrangement” includes any indemnity or option arrangements, and any agreement or understanding,
formal or informal, of whatever nature relating to relevant securities which may be an inducement to deal
or refrain from dealing;

         (c)     “TUI AG relevant securities” means relevant securities of TUI AG (such term having the meaning given in
the Code in relation to an offeror), including TUI AG Shares and securities of TUI AG carrying conversion or
subscription rights into TUI AG Shares;

         (d)     “connected adviser” has the meaning given in the Code;

         (e)     “dealing” or “dealt” has the meaning given in the Code;

         (f)     “derivative” has the meaning given in the Code;

         (g)     “disclosure period” means the period commencing on 27 June 2013 (being the date 12 months prior to
the commencement of the Offer Period) and ending on 1 October 2014 being the latest practicable date
prior to the publication of this document);

         (h)     “TUI Travel relevant securities” means relevant securities of TUI Travel (such term having the meaning
given in the Code in relation to an offeree), including TUI Travel Shares and securities of TUI Travel carrying
conversion or subscription rights into TUI Travel Shares;

         (i)      references to a person having an “interest” or being “interested” in TUI Travel or TUI AG relevant securities
(as applicable) has the meaning given in the Code;

         ( j)     references to TUI Travel Directors or members of the Executive Board of TUI AG or of the Supervisory
Board of TUI AG having an interest in relevant securities are to be interpreted in accordance with Part 22 of
the Companies Act; and 

         (k)     “short position” means any short position (whether conditional or absolute and whether in the money or
otherwise) including any short position under a derivative, any agreement to sell or any delivery obligation
or right to require another person to purchase or take delivery.

4.2     Interests in TUI Travel relevant securities

         As at the close of business on 1 October 2014 (being the latest practicable date prior to the publication of this
document):

         (a)     TUI AG had an interest in certain TUI Travel relevant securities as follows:

                                                                                                    Number of TUI Travel          Percentage of TUI Travel 
                  Description of TUI Travel relevant securities                      relevant securities                    relevant securities

                  TUI Travel Shares                                                                     609,120,1381                                         53.2

                  1          86,967,049 of these shares are held indirectly by TUI AG through Deutsche Nominees Limited pursuant to a financing
arrangement as disclosed in more detail on page 88 of the TUI AG Annual Report 2012/13 and in the TR-1 notification to the
FCA dated 8 September 2014.

                                                                                                    Number of TUI Travel          Percentage of TUI Travel 
                  Description of TUI Travel relevant securities                      relevant securities                    relevant securities

                  TUI Travel 4.90% convertible bonds due April 2017                            2,0002                                       50.00

                      2          These securities are held indirectly by TUI AG pursuant to the financing arrangement referred to in the note to the disclosure
of interests in TUI Travel Shares above.

         (b)     Deutsche Bank, as connected adviser to TUI AG, had an interest in certain TUI Travel relevant securities as
follows:
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                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                TUI Travel Shares          issued TUI Travel Shares

                  Oppenheim Asset Management Services S.a.r.l                                 103,000                                         0.01

         (c)     the following TUI Travel Directors (including members of their immediate families, close relatives and related
trusts) had an interest in certain TUI Travel relevant securities as follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                TUI Travel Shares          issued TUI Travel Shares

                  Val Gooding                                                                                         2,493                                       0.000
                  Sir Michael Hodgkinson                                                                     20,000                                       0.002
                  Janis Kong                                                                                         15,000                                       0.001
                  Peter Long                                                                                    3,025,860                                       0.264
                  Johan Lundgren                                                                               534,021                                       0.047
                  Minnow Powell                                                                                    6,891                                       0.001
                  William Waggott                                                                               556,763                                       0.049

         (d)     the following awards over TUI Travel relevant securities had been granted to TUI Travel Directors under the
TUI Travel Share Plans: 

                  Deferred Annual Bonus Scheme

                                                                                                           Description     Number of TUI 
                  Name                                                                                    of award        Travel Shares          Vesting date

                  Peter Long                                                                            Deferred                451,578            07.12.2014
                                                                                                              Matching              1,806,312            07.12.2014
                                                                                                               Deferred                256,646            06.12.2015
                                                                                                              Matching              1,026,584            06.12.2015
                                                                                                               Deferred                181,546              7.12.2016
                                                                                                              Matching                726,184              7.12.2016

                  Johan Lundgren                                                                    Deferred                220,400            07.12.2014
                                                                                                              Matching                881,600            07.12.2014
                                                                                                               Deferred                170,809            06.12.2015
                                                                                                              Matching                683,236            06.12.2015
                                                                                                               Deferred                119,607              7.12.2016
                                                                                                              Matching                478,428              7.12.2016

                  William Waggott                                                                    Deferred                208,257            07.12.2014
                                                                                                              Matching                833,028            07.12.2014
                                                                                                               Deferred                134,207            06.12.2015
                                                                                                              Matching                536,828            06.12.2015
                                                                                                               Deferred                  98,063              7.12.2016
                                                                                                              Matching                392,252              7.12.2016

                  Performance Share Plan (PSP)
                                                                                                                                 Number of TUI 
                  Name                                                                                                          Travel Shares         Vesting Date

                  Peter Long                                                                                                       1,032,179            07.12.2014
                                                                                                                                            598,591            06.12.2015
                                                                                                                                            338,286              7.12.2016

                  Johan Lundgren                                                                                                  850,030            07.12.2014
                                                                                                                                            295,774            06.12.2015
                                                                                                                                            185,725              7.12.2016

                  William Waggott                                                                                                  400,728            07.12.2014
                                                                                                                                            232,394            06.12.2015
                                                                                                                                            145,927              7.12.2016

                  Information on the impact of the Merger on outstanding awards under the TUI Travel Share Plans is set out
in paragraph 8 of Part I of this document. 
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4.3     Dealings in TUI Travel relevant securities

         During the disclosure period:

         (a)     Deutsche Bank, as connected adviser to TUI AG, has dealt in TUI Travel relevant securities as follows:

                                                                                                                             Number of
                                                                                                                              TUI Travel
                  Name                        Date                                     Transaction                  Shares                     Price (pence)

                  Deutsche Bank          13 August 2013                        Purchase                    3,365                                  381
                                                   13 August 2013                        Purchase                    3,365                                  381
                                                   13 August 2013                        Purchase                    3,365                                  357
                                                   21 August 2013                        Purchase                    3,365                                  357
                                                   21 August 2013                        Purchase                    3,365                                  360
                                                   18 September 2013                  Purchase                    3,365                                  357
                                                   18 September 2013                  Purchase                    3,365                                  359
                                                   18 September 2013                  Purchase                    3,365                                  359

4.4     Interests in TUI AG relevant securities

         As at the close of business on 1 October 2014 (being the latest practicable date prior to the publication of this
document):

         (a)     Barclays, as connected adviser of TUI Travel, had an interest in certain TUI AG relevant securities as follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                    TUI AG Shares               issued TUI AG Shares

                  Barclays Bank S.A.                                                                               2,425                                         0.00

         (b)     the following members of the Executive Board of TUI AG (including members of their immediate families,
close relatives and related trusts) had an interest in certain TUI AG relevant securities as follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                    TUI AG Shares               issued TUI AG Shares

                  Friedrich Joussen                                                                             138,081                                         0.05
                  Horst Baier                                                                                        20,717                                         0.01

         (c)     the following members of the Supervisory Board of TUI AG (including members of their immediate families,
close relatives and related trusts) had an interest in certain TUI AG relevant securities as follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                    TUI AG Shares               issued TUI AG Shares

                  Klaus Mangold                                                                                   19,040                                         0.01
                  Angelika Gifford                                                                                   4,100                                         0.00
                  Anett Strempel                                                                                    1,280                                         0.00
                  Frank Jakobi                                                                                           590                                         0.00
                  Arnd Dunse                                                                                            485                                         0.00
                  Ortwin Strubelt                                                                                      250                                         0.00

                                                                                                Number of TUI AG 5.5% 
                                                                                                    convertible bonds due                  Percentage of total 
                  Name                                                                                   November 2014                          bonds in issue

                  Ortwin Strubelt                                                                                        19                                         0.00

                                                                                              Number of TUI AG 2.75% 
                                                                                                    convertible bonds due                  Percentage of total 
                  Name                                                                                         March 2016                          bonds in issue

                  Ortwin Strubelt                                                                                        32                                         0.00
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         (d)     Deutsche Bank, as connected adviser to TUI AG, had an interest in certain TUI AG relevant securities as
follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                    TUI AG Shares               issued TUI AG Shares

                  Oppenheim Asset Management Services S.a.r.l                                   25,700                                         0.01

         (e)     the following other persons acting, or presumed to be acting, in concert with TUI AG had an interest in
certain TUI AG relevant securities as follows:

                                                                                                                     Number of              Percentage of existing 
                  Name                                                                                    TUI AG Shares               issued TUI AG Shares

                  S-Group Travel Holding GmbH                                                    65,592,219                                       22.89
                  Unifirm Limited                                                                             7,630,127                                         2.66
                  Riu Hotels S.A., Palma de Mallorca                                               19,854,616                                         6.93

                                                                                              Number of TUI AG 2.75% 
                                                                                                    convertible bonds due                  Percentage of total 
                  Name                                                                                         March 2016                          bonds in issue

                  S-Group Travel Holding GmbH                                                         337,496                                         5.90

                  S-Group Travel Holding GmbH is a specialised company focused on the travel and leisure sector. S-Group
Travel Holding GmbH and Unifirm Limited are both ultimately owned and controlled by Mr. Alexey Mordashov.
Mr. Mordashov is the majority shareholder and CEO of OAO Severstal, one of the world’s leading vertically
integrated steel and steel related mining companies with a market value of approximately $8.3 billion.
Mr. Mordashov also holds a number of other senior positions within both commercial and non-profit
institutions, including currently serving as Vice Chairman of the World Steel Association.

4.5     Dealings in TUI AG relevant securities

         During the disclosure period:

         (a)     Deutsche Bank, as connected adviser to TUI AG, has dealt in TUI AG relevant securities as follows:

                                                                                                                             Number of                   Price per TUI
                  Name                       Date                                     Transaction      TUI AG Shares                    AG Share (€)

                  Deutsche Bank          12 August 2013                        Purchase                  65,548                                 9.53
                                                   7 November 2013                     Purchase                300,000                                 9.91
                                                   15 November 2013                   Purchase                       500                               10.14
                                                   15 November 2013                   Purchase                       500                               10.14
                                                   15 November 2013                   Purchase                       500                               10.14
                                                   2 December 2013                             Sale              1,000,000                               10.62
                                                   2 December 2013                             Sale              1,000,000                               10.62
                                                   2 December 2013                             Sale              1,000,000                               10.62
                                                   4 December 2013                             Sale                300,000                               10.81
                                                   4 December 2013                             Sale                300,000                               10.81
                                                   4 December 2013                             Sale                300,000                               10.81
                                                   8 January 2014                                Sale                       500                               12.66
                                                   8 January 2014                                Sale                       500                               12.66
                                                   8 January 2014                                Sale                       500                               12.66
                                                   17 March 2014                          Purchase                  49,256                               12.15
                                                   17 March 2014                          Purchase                  49,256                               12.15
                                                   20 March 2014                                 Sale                       100                               12.15
                                                   20 March 2014                                 Sale                       100                               12.15
                                                   22 April 2014                            Purchase                  37,000                               12.07
                                                   22 April 2014                            Purchase                  37,000                               12.07
                                                   29 April 2014                                   Sale                       250                               11.93
                                                   29 April 2014                                   Sale                       250                               11.93
                                                   24 June 2014                            Purchase                    1,000                               11.82
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         (b)     the following other person acting, or presumed to be acting, in concert with TUI AG has dealt in TUI AG
relevant securities as follows:

                                                                                                                             Number of                   Price per TUI
                  Name                        Transaction date                   Transaction      TUI AG Shares                    AG Share (€)

                  Unifirm Limited         3 April 2014                              Purchase              3,000,000                            12.6100
                                                  5 May 2014                               Purchase                171,946                            11.9200
                                                   6 May 2014                               Purchase                240,018                            12.0838
                                                   7 May 2014                               Purchase                233,999                            12.0757
                                                   8 May 2014                               Purchase                308,273                            12.1494
                                                   9 May 2014                               Purchase                178,104                            12.4505
                                                   19 May 2014                             Purchase                303,130                            11.8558
                                                   20 May 2014                             Purchase                351,270                            11.9158
                                                   21 May 2014                             Purchase                172,760                            12.0776
                                                   22 May 2014                             Purchase                375,557                            12.1280
                                                   23 May 2014                             Purchase                559,214                            12.0894
                                                   26 May 2014                             Purchase                  52,436                            12.2375
                                                   27 May 2014                             Purchase                  59,397                            12.4116
                                                   28 May 2014                             Purchase                119,506                            12.4331
                                                   29 May 2014                             Purchase                178,643                            12.4691
                                                   30 May 2014                             Purchase                174,256                            12.4653
                                                   2 June 2014                              Purchase                  11,752                            12.4982
                                                   3 June 2014                              Purchase                383,866                            12.5646
                                                   4 June 2014                              Purchase                       300                            12.5652
                                                   5 June 2014                              Purchase                       300                            12.6034
                                                   6 June 2014                              Purchase                       156                            12.7374

4.6     General

         Save as disclosed in this paragraph 4, as at 1 October 2014 (being the latest practicable date prior to the publication
of this document):

         (a)     none of:

                  (i)      TUI AG;

                  (ii)    the members of the Executive Board of TUI AG and the members of the Supervisory Board of TUI
AG (including, in each case, members of their immediate families, close relatives and related trusts);

                  (iii)    any other person acting in concert with TUI AG;

                  (iv)   the TUI Travel Directors (including members of their immediate families, close relatives and related
trusts); or

                  (v)     any other person acting in concert with TUI Travel,

                  had an interest in, a right to subscribe in respect of, or any short position in relation to any TUI Travel relevant
securities, nor had any of the persons referred to in paragraphs 4.6.(a) (i) to (iii) above dealt in any TUI
Travel relevant securities during the disclosure period, nor had any of the persons referred to in paragraphs
4.6(a) (iv) and (v) above dealt in any TUI Travel relevant securities during the period from the commencement
of the Offer Period up until 1 October 2014 (being the latest practicable date prior to the publication of this
document);

         (b)     none of:

                  (i)      TUI Travel;

                  (ii)     the TUI Travel Directors (including members of their immediate families, close relatives and related
trusts); 

                  (iii)    any other person acting in concert with TUI Travel;

                  (iv)    the members of the Executive Board of TUI AG and the members of the Supervisory Board of TUI
AG (including, in each case, members of their immediate families, close relatives and related trusts); or
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                  (v)     any other person acting in concert with TUI AG,

                  had an interest in, a right to subscribe in respect of, or any short position in relation to any TUI AG relevant
securities, nor had any of the persons referred to in paragraphs 4.6(b)(i) to (iii) above dealt in any TUI AG
relevant securities between the start of the Offer Period and 1 October 2014 (being the latest practicable
date prior to the publication of this document) nor had any of the persons referred to in paragraphs 4.6(b)(iv)
to (v) above dealt in any TUI AG relevant securities during the disclosure period;

         (c)     save for the irrevocable undertakings described in paragraph 7 of Part I of this document, none of TUI Travel
or any person acting in concert with TUI Travel has any arrangement relating to TUI Travel relevant securities
or TUI AG relevant securities;

         (d)     none of TUI AG or any person acting in concert with TUI AG has any arrangement relating to TUI Travel
relevant securities or TUI AG relevant securities;

         (e)     no person with whom TUI Travel or any person acting in concert with TUI Travel has an arrangement had
an interest in or a right to subscribe for, or had any short position in relation to, any relevant TUI Travel
securities, nor had any such person dealt in any relevant TUI Travel securities during the period between
the start of the Offer Period and 1 October 2014 (being the latest practicable date prior to the publication
of this document);

         (f)     none of TUI Travel or any person acting in concert with TUI Travel has borrowed or lent any TUI Travel
relevant securities or TUI AG relevant securities (including for these purposes, in each case, any financial
collateral arrangements) between the start of the Offer Period and 1 October 2014 (being the latest
practicable date prior to the publication of this document), save for any borrowed shares which have been
either on-lent or sold;

         (g)     none of TUI AG or any person acting in concert with TUI AG has borrowed or lent any TUI Travel relevant
securities or TUI AG relevant securities (including for these purposes, in each case, any financial collateral
arrangements) during the disclosure period, save for any borrowed shares which have been either on-lent
or sold;

         (h)     TUI Travel has not redeemed or purchased any relevant TUI Travel securities during the disclosure period; and

         (i)      TUI AG has not redeemed or purchased any relevant TUI AG securities during the period between the start
of the Offer Period and 1 October 2014 (being the latest practicable date prior to the publication of this
document).

5.      Material contracts

(a)     The following contracts have been entered into by the TUI AG Group (excluding TUI Travel PLC and its subsidiaries)
or its subsidiaries otherwise than in the ordinary course of business since 27 June 2012 (being the date which is
two years prior to the commencement of the Offer Period) which are or may be material to the TUI AG Group as
at 1 October (being the latest practicable date prior to the publication of this document). Save as disclosed below,
no contracts have been entered into by the TUI AG Group or its subsidiaries otherwise than in the ordinary course
of business since 27 June 2012 (being the date which is two years prior to the commencement of the Offer Period)
which are or may be material.

         (i)      Shareholders’ agreement regarding shareholding in Hapag-Lloyd AG 

                  On 30 July 2013, TUI AG, TUI-Hapag Beteiligungs GmbH (“THB”) and Hamburgische Seefahrtsbeteiligung
“Albert Ballinˮ GmbH & Co. KG (“Albert Ballin KG”) entered into an agreement (the “Hapag-Lloyd
Shareholder Agreement”) with the (former) shareholders of Albert Ballin KG, being: Hamburger
Gesellschaft für Vermögens- und Beteiligungsmanagement mbH (“HGV”), Kühne Maritime GmbH (“Kühne”),
HanseMerkur Krankenversicherung AG, HanseMerkur Lebensversicherung AG, HanseMerkur Holding AG,
Iduna Vereinigte Lebensversicherung a.G. für Handwerk, Handel und Gewerbe, Deutscher Ring
Krankenversicherungsverein auf Gegenseitigkeit, HSH Nordbank AG, M.M. Warburg & CO Gruppe KGaA, Mr.
Friedhelm Behn and Mr. Detlev Meyer (the “Former AB Shareholdersˮ). The Hapag-Lloyd Shareholder
Agreement governs the parties’ cooperation with regard to their shareholding in Hapag-Lloyd AG. The Hapag-
Lloyd Shareholder Agreement replaces the shareholder agreement dated 20/21 March 2009. 

                  Albert Ballin KG has since been dissolved, and the shares in Hapag-Lloyd AG previously held by it have been
transferred to the Former AB Shareholders. The Hapag-Lloyd Shareholder Agreement was, consequently,
automatically terminated; however, the following provisions of the Hapag-Lloyd Shareholder Agreement
survive such termination and continue to apply:
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                  THB enjoys the following rights, among others, for as long as it continues to hold at least 12.5% in
Hapag-Lloyd AG’s share capital (the “Continuing Rightsˮ):

                  (a)    THB is entitled to demand that all measures required for the preparation and implementation of an
initial public offering (“IPO”) of Hapag-Lloyd AG are taken. The Former AB Shareholders are obliged
to facilitate a primary offering (i.e. by placing new shares issued by way of a capital increase) aiming
at a placement volume amounting to up to 10% of Hapag-Lloyd AG’s share capital (the “Primary
Placement Component”). New equity raised in connection with the Primary Placement Component
shall, as far as legally admissible, be used in order to enable the release of TUI AG and its subsidiaries
from certain guarantees provided for the benefit of Hapag-Lloyd AG. The Former AB Shareholders
shall enter into market standard lock-up arrangements (whereas THB is under no obligation to enter
into such lock-up arrangements);

                  (b)     in the event of an IPO of Hapag-Lloyd AG prior to 31 December 2014, THB shall have the preferential
right to place its shareholding in Hapag-Lloyd AG (in whole or in part) and THB is entitled to demand
that – except for the Primary Placement Component – no further Hapag-Lloyd AG shares are placed
in connection with the IPO (“THB Placement Preference”);

                  (c)    no decision of Hapag-Lloyd AG’s general shareholders’ meeting shall be taken counter to THB’s vote
to the extent that there is a predominant degree of probability that such decision would either thwart
an IPO of Hapag-Lloyd AG or delay it by more than twelve months. The following measures are
automatically deemed to represent such thwarting or delaying decision: (a) a change of legal form of
Hapag-Lloyd AG, (b) a split-up or spin-off to the extent that Hapag-Lloyd AG’s container shipping
business, in part or as a whole, is subject to such slit-up or spin-off, (c) an undertaking of Hapag-Lloyd
AG to transfer its assets in their entirety, (d) a divestment of Hapag-Lloyd AG’s container shipping
business or (e) the conclusion of an inter-company agreement (Unternehmensvertrag) between
Hapag-Lloyd AG and one of its shareholders. Furthermore, to the extent a thwarting or delaying
decision is taken by Hapag-Lloyd AG’s supervisory board, the parties undertake to procure that no
such decision is taken without the consent of the supervisory board member nominated by THB; 

                  (d)     any annual profit of Hapag-Lloyd AG shall, as far as legally permissible, be distributed to its
shareholders (subject to dividend payments restrictions etc. provided for in Hapag-Lloyd’s relevant
financing arrangements and credit facilities); and

                  (e)    THB may nominate one individual to Hapag-Lloyd AG’s supervisory board, the actual election of which
by Hapag-Lloyd AG’s general meeting shall, as far as legally permissible, be procured by THB and the
Former AB Shareholders. 

         In the event THB ceases to (i) hold at least 12.5% in Hapag-Lloyd AG’s share capital or (ii) be an affiliate of TUI
AG pursuant to section 17 of the German Stock Corporation Act (Aktiengesetz), THB’s Continuing Rights shall be
removed from Hapag-Lloyd AG’s articles of incorporation.

         The remaining valid provisions of the Hapag-Lloyd Shareholder Agreement, including THB’s foregoing Continuing
Rights, terminate upon the earlier of the implementation of Hapag-Lloyd AG’s IPO or 31 December 2014. 

         (ii)     Agreement regarding the Extension of Continuing Rights

                  On 15 April 2014, in light of ongoing negotiations concerning a potential contribution of the container
business of Compania Sud Americana de Vapores S.A. (“CSAV”) to Hapag-Lloyd AG (“Hapag-CSAV
Transaction”), TUI AG, THB and the Former AB Shareholders entered into an agreement extending the
Continuing Rights enjoyed by THB under the Hapag-Lloyd Shareholder Agreement (the “Extension
Agreement”).

                  The contractual documentation consummating the Hapag-CSAV Transaction was signed on 16 April 2014.
However, the Hapag-CSAV Transaction has not yet closed.

                  Pursuant to the Extension Agreement, the Continuing Rights enjoyed by THB under the Hapag-Lloyd
Shareholder Agreement (including in particular the THB Placement Preference) are extended beyond
31 December 2014 for a period equal to the length of the negotiation period of the Hapag-CSAV Transaction.
Such negotiation period is determined by calculating the time period from 1 January 2014 until: (i) such
point in time upon which it has become evident that the Hapag-CSAV Transaction will not close successfully;
(ii) 30 September 2014; or (iii) 31 December 2014 in the event that negotiations fail between signing and
closing of the Hapag-CSAV Transaction. In return for the extension of the Continuing Rights, THB undertakes
not to demand the implementation of Hapag-Lloyd AG’s IPO during the negotiation period.
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                  The Continuing Rights are extended by virtue of the Extension Agreement in the event that the Hapag-
CSAV Transaction does not close on or before 31 December 2014. However, the Continuing Rights’ extension
pursuant to the Extension Agreement ceases to apply in the event that the Hapag-CSAV Transaction closes
on or before 31 December 2014. In such event, the Continuing Rights will be replaced by THB’s rights
pursuant to the TUI Rights Agreement (see “Agreement regarding certain Rights of THB as a Shareholder
of Hapag-Lloyd AG”).

                  TUI AG and THB undertake, in principle, to support the Hapag-CSAV Transaction. They shall vote in favour
of any resolutions to be passed by Hapag-Lloyd AG’s general shareholders’ meeting in connection with the
Hapag-CSAV Transaction. They shall not contest any such resolutions.

         (iii)    Agreement regarding certain Rights of THB as a Shareholder of Hapag-Lloyd AG

                  On 16 April 2014, CSAV Germany Container Holding GmbH (“CG HoldCo”), HGV, Kühne and THB entered
into an agreement regarding certain rights of THB as shareholder of Hapag-Lloyd AG (the “TUI Rights
Agreement”). The TUI Rights Agreement includes provisions regarding THB’s intended disposal of its
shareholding in Hapag-Lloyd AG, the envisaged IPO of Hapag-Lloyd AG as well as provisions regarding certain
THB rights. 

                  The TUI Rights Agreement provides for certain THB rights in the event that the Hapag-CSAV Transaction
closes on or before 31 December 2014. Consequently, the TUI Rights Agreement comes into effect only
upon closing of the Hapag-CSAV Transaction.

                  Pursuant to the TUI Rights Agreement Hapag-Lloyd AG shall be listed on the regulated market of the
Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) by way of an IPO to be implemented as soon as
possible after closing of the Hapag-CSAV Transaction and not later than 31 December 2015. The IPO shall
consist: (i) of a primary offering of new shares issued by way of a capital increase; and (ii) a secondary
offering of existing shares, in the context of which THB shall have a preferential right to sell its shareholding
in Hapag-Lloyd AG. With respect to the shares that cannot be placed at the same terms, THB accepts a
lock-up period of up to six months under the condition that: (i) all parties to the TUI Rights Agreement
owning shares in Hapag-Lloyd AG (save for Mr. Meyer and Mr. Behn) also accept the lock-up; and (ii) no
party to the TUI Rights Agreement places any shares prior to THB’s placement of its entire shareholding (or
before the expiration of three months after the end of the lock-up period). 

                  THB is also considering disposing of its shareholding other than through an IPO (i.e. by way of trade sale or
private placement). The parties shall (to the extent legally permissible) support either way of disposal, as shall
the management of Hapag-Lloyd AG to the extent such support does not interfere with its management duties.

                  THB will not sell or offer to sell any shares in Hapag-Lloyd AG in the period commencing with the formal
decision of its management board and supervisory board to prepare for an IPO, however not earlier than
four months prior to the planned listing date and ending the earlier of: (i) six months from the beginning of
the period; (ii) the listing of the shares on the stock exchange or (iii) the withdrawal from the offering
proceedings (including the end of active preparations on the basis of a specific timetable) (the “Standstill
Period”). Nevertheless, THB shall remain entitled to offer and sell Hapag-Lloyd AG shares during the
Standstill Period in a pre-IPO private placement to institutional financial investors until up to three months
prior to the planned listing date provided that THB shall only sell to investors with respect to which THB
does not have reason to believe that they will interfere with the IPO.

                  A sale of Hapag-Lloyd AG shares by THB to buyers which are direct or indirect subsidiaries of the following
companies within the meaning of section 17 of the German Stock Corporation Act (Aktiengesetz) requires
the prior written consent of the other parties: A.P. Møller – Mærsk A/S, Hamburg Südamerikanische
Dampfschifffahrts-Gesellschaft KG (Hamburg Süd), American President Lines Ltd. (APL), Orient Overseas
container Line Ltd.(OOCL), China Shipping Group (COSCO), China Shipping Group (China Shipping) and
SMA DGM S.A. (CMA/CGM).

                  If the IPO of Hapag-Lloyd AG does not occur by 31 December 2015, THB is entitled to request a listing of
its shares in Hapag-Lloyd AG on the regulated market of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbörse) and the sub-segment of the regulated market of the Frankfurt Stock Exchange with
additional post-admission obligations (Prime Standard) in accordance with applicable requirements (e.g.,
sufficient free float).

                  THB is entitled to nominate one of the supervisory board members of Hapag-Lloyd AG as long as THB holds
at least 8.25 million shares in Hapag-Lloyd AG. The actual election of such supervisory board member by Hapag-



Lloyd AG’s general shareholders’ meeting shall, as far as legally permissible, be procured by the parties. THB’s
representative shall, to the extent legally permissible, generally vote in line with the shareholder representatives
nominated by the other parties (save for issues in connection with which THB enjoys a veto right).

                  As long as (i) the Hapag-Lloyd AG shares are not listed on the Frankfurt Stock Exchange and (ii) THB
continues holding at least 8.25 million of the Hapag-Lloyd AG shares, resolutions on the following issues
shall not be passed against THB’s votes: (i) there is a predominant degree of probability that such decision
would either thwart an IPO of Hapag-Lloyd AG or delay it by more than twelve months (a combination of
Hapag-Lloyd AG with one or more further parties, such as Hamburg Südamerikanische Dampfschifffahrts-
Gesellschaft KG, shall be deemed to represent such delay); (ii) a change of legal form of Hapag-Lloyd AG;
(iii) a split-up or spin-off or divestment of Hapag-Lloyd AG’s container shipping business; (iv) an undertaking
of Hapag-Lloyd AG to transfer its assets in their entirety; or (v) the conclusion of an inter-company agreement
(Unternehmensvertrag) between Hapag-Lloyd AG and one of its shareholders. To the extent that any of
these measures (i) to (v) requires a resolution at the level of Hapag-Lloyd AG’s supervisory board the parties
undertake to procure that no such decision is made without the consent of the supervisory board member
nominated by THB.

                  The TUI Rights Agreement enters into effect upon closing of the Hapag-CSAV Transaction. It shall
automatically terminate upon the earlier of: (i) nine-month following the consummation of the IPO of Hapag-
Lloyd AG; and (ii) THB having disposed of all its shares in Hapag-Lloyd AG.

         (iv)    K-Sure-Financing Guarantee

                  By way of a senior term loan facility agreement originally dated 12 November 2007, as amended from time
to time (the “K-Sure Financing”), between Hapag-Lloyd AG, as borrower, and KfW IPEX-Bank GmbH,
Citibank N.A., London Branch, BNP Paribas (formerly Fortis Bank S.A./N.V.), Singapore Branch, HSBC Bank
plc Project and Export Finance, the Royal Bank of Scotland plc, Nordea Bank, Danmark A/S and Société
Générale, as lenders, KfW IPEX-Bank GmbH, as the agent and Citibank N.A., as security trustee, the lenders
have made available term loan facilities of up to $660 million to Hapag-Lloyd AG, as borrower. The facilities
under the K-Sure Financing consist of six separate tranches with each such tranche to be used to finance
the acquisition cost of one vessel (acquisition costs for six 8,749 TEU container vessels that have been
constructed by Hyundai Heavy Industries Co., Ltd. of Korea and delivered to Hapag-Lloyd AG). 

                  As of 30 June 2014, the amount outstanding under the K-Sure-Financing was $309.7 million.

                  Each delivery tranche under the K-Sure Financing matures on the twelfth anniversary of the actual delivery
date of the relevant financed vessel and is to be repaid in twenty four equal consecutive, semi-annual
installments. The respective repayment installment becomes due on the date that falls six months after the
date of the disbursement of the relevant delivery tranche.

                  TUI AG has unconditionally and irrevocably guaranteed all of Hapag-Lloyd AG’s obligations under the K-Sure
Financing by way of a separate guarantee (the “K-Sure Guarantee”) (pertaining in particular to all due
payments, including interest, under the K-Sure Financing, which are not made by Hapag-Lloyd AG). The
K-Sure Guarantee remains in force until the K-Sure Financing has been repaid in full, and there is no provision
for termination by, or an early release of, TUI AG from the K-Sure Guarantee.

                  TUI AG has agreed that the lenders will not need to commence any legal proceedings under, or enforce any
security created by, the K-Sure Financing before claiming or commencing proceedings under the
K-SureGuarantee and thereby waived all applicable defenses. Furthermore, TUI AG waived its rights to file
counterclaims against, set-off, abate, defer or defend the guaranteed payments against the lenders or
Hapag-Lloyd AG. TUI AG has agreed that all claims it may have against Hapag-Lloyd AG or its assets resulting
from TUI AG making payments under the K-Sure Guarantee will be fully subordinated to the rights of the
lenders under the K-Sure Financing. However, under German law statutory “step-in” rights would apply in
favour of TUI AG if it is required to pay, and does pay, all balances owed to the creditors under the K-Sure
Financing (including reasonable enforcement costs). Following such payment, German law entitles the
guarantor to exercise the power of sale contained in any relevant security documents (which, in this case,
include mortgages of the container ships that were acquired pursuant to the K-Sure Financing).

                  TUI AG undertakes to make available its financial statements to the lenders after the end of each financial
year. In addition, TUI AG is obliged to provide the lenders with details of any legal or administrative
proceedings involving TUI AG which could result in a payment claim against TUI AG in excess of $10 million
or that could have a material adverse effect on TUI AG’s ability to comply with its obligations under the
K-Sure Guarantee.
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                  TUI AG is entitled to be released from its obligations under the K-Sure Guarantee in the event that TUI AG
and Hapag-Lloyd AG enter into a new profit and loss transfer agreement which is substantially identical to
the profit and loss transfer agreement previously in force between them. The K-Sure Guarantee will remain
in force as a continuing security at all times until the outstanding indebtedness under the K-Sure Financing
is discharged in full.

         (v)     Joint Venture Agreement with Respect to TUI Cruises GmbH 

                  On 17 December 2007, TUI AG and Royal Caribbean Cruises Ltd. entered into a joint venture agreement
with respect to the development and operation of a cruise line business targeting German-speaking countries
through TUI Cruises which currently owns three cruise ships the “Mein Schiffˮ, “Mein Schiff 2” and “Mein
Schiff 3” (the latter commissioned in June 2014). This fleet will be expanded by three additional cruise ships
to be commissioned in 2015 to 2017. Each of the joint venture partners holds 50% in TUI Cruises. Under
the joint venture agreement, the parties have set up a shareholders’ committee consisting of four members
with two members to be appointed by each party. Certain matters with respect to the business operations
of TUI Cruises GmbH are made subject to the consent of the shareholders’ committee, including the approval
of business plans, appointing members of the management, structural changes, capital expenditures,
transactions between TUI Cruises and the joint venture partners and financing arrangements. TUI Cruises
shall have two or three managing directors who operate through a managing committee consisting of the
chief executive officer and the chief financial officer and, potentially, the third managing director and are
responsible for the day-to-day business. The joint venture agreement furthermore contains provisions
regarding deadlock situations in the shareholders’ committee, pursuant to which the parties shall use
reasonable efforts to resolve continuing disagreements in good faith. If the parties fail to resolve the deadlock
in a certain period of time, the parties have the right to either buy from or sell to the other party all of their
shares and proportional shares in shareholder loans. The joint venture agreement also contains a change of
control clause pursuant to which each joint venture partner has the right to initiate the procedure set forth
for deadlock situations as described above. Change of control with respect to TUI AG is defined as a person
acquiring effective control over more than 30% of TUI AG’s voting shares.

         (vi)    Agreements Related to Europa 2 

                  The Europa 2, a five-star plus luxury cruise ship, entered service with Hapag-Lloyd Kreuzfahrten in May
2013. Hapag-Lloyd Kreuzfahrten GmbH charters the ship from Hapag-Lloyd (Bahamas) Ltd. (“HLB”) under
a twelve-year charter agreement. HLB charters the ship from the ship owner Omison S.A. (the “Owner”),
pursuant to a bareboat charter agreement (i.e. charter of the mere vessel, without crew or provisions) dated
22 April 2013.

                  The bareboat charter has a term of 12 years. HLB has an option to extend the bareboat charter for a period
of two to five years at its sole discretion. The monthly charter paid by HLB to the Owner amounts to
$2.25 million, as a fixed amount, plus certain variable components. HLB is obliged to keep the vessel in good
maintenance and to uphold its classification throughout the charter period.

         (vii)   Joint Venture Agreement with Respect to Jaz Hotels & Resorts S.A.E. 

                  On 1 March 2006, TUI AG acquired a majority participation in the Egyptian hotel management company
Egypt Hotels S.A.E. and entered into a respective joint venture agreement with the remaining shareholders
which all belong to the HEC Group, a group of companies controlled by the Egyptian citizen Mr. Hamed El
Chiaty (the “HEC Group”). Previously, starting in May 1996, predecessor-companies of TUI AG had acquired
a majority participation in an Egyptian hotel management company called Egyptotel S.A.E. and a 50%
participation in an Egyptian hotel management company called SolyMar for Management of Tourist Resorts
S.A.E. and entered into respective joint venture agreements with the remaining shareholders of both
companies, which all belonged to the HEC Group. In December 2008, the three aforementioned hotel
management companies were merged into Egypt Hotels S.A.E. Subsequent to the merger, Egypt Hotels
S.A.E. was renamed Jaz Hotels & Resorts S.A.E (“Jaz”). As of 1 October 2014 (being the latest practicable
date prior to the publication of this document) TUI AG held 50.94% of the shares in Jaz and the HEC Group
held the remaining 49.06%. 

                  The purpose of Jaz is to manage or operate specialized and first class hotels, resort hotels and restaurants
in Egypt, Oman, Jordan and the United Arab Emirates under the brands Jaz and Iberotel. According to the
joint venture agreement, profits are shared equally among TUI AG and the HEC Group. TUI AG is granted a
certain level of exclusivity and transfers the right to use the trademark and trade name Iberotel to Egypt
Hotels S.A.E. for the territory of Egypt, Oman, Jordan and the United Arab Emirates. TUI AG is entitled to
appoint four members of the board; the HEC Group is entitled to appoint the remaining three board
members. Mr. Hamed El Chiaty has been appointed chairman of the board. Certain important matters (for
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example the appointment of general managers, material borrowings, important agreements, substantial
changes to the structure of Jaz) require approval by a majority of 80% of the board with an affirmative vote
of at least one director representing TUI AG and one director representing HEC Group. The joint venture
agreement also includes a right of first refusal of the shareholders if another shareholder intends to sell its
shares to a third party. If the HEC Group intends to sell any of their current hotel activities to third parties,
they must first offer such hotels for sale to Egypt Hotels S.A.E. or to TUI AG. 

                  In addition to the joint venture agreement, TUI AG is party to various shareholders’ agreements with the
HEC Group with respect to the various joint venture hotel owning and management companies which own
the relevant hotels in Egypt and the United Arab Emirates. TUI AG has granted the HEC Group an option to
purchase up to all shares held by TUI AG in Jaz and other hotel owning and management companies if a
change of control at the level of TUI AG occurs. Change of control in this context occurs if: (i) a shareholder
or a group of shareholders holds or acquires shares or voting rights from shares in TUI AG provided that
these shares would grant a de facto majority in TUI AG’s shareholders’ meetings based on the average
presence in the annual general shareholders’ meetings of TUI AG over the last three years; (ii) one third of
the shareholders’ representatives on the Supervisory Board of TUI AG can be attributed to one shareholder
or a group of shareholders; or (iii) the shareholders’ meeting of TUI AG approves a transaction pursuant to
which a shareholder or a group of shareholders of TUI AG would acquire either in TUI AG or in its tourism
business shares or voting rights would grant a de facto majority in TUI AG’s shareholders’ meetings based
on the average presence in the annual general shareholders’ meetings of TUI AG over the last three years.

         (viii)   Joint Venture Agreement with respect to RIU Hotels, S.A.

                  TUI AG holds through its subsidiary DEFAG Beteiligungsverwaltungs GmbH III (“DEFAG III”), 49% of the
shares in RIU Hotels, S.A. (“RIU Hotels”), a hotel development and investment firm, with the remaining
51% held by Saranja SL, a company incorporated in Mallorca, Spain (“Saranja”). 

                  There exists no dedicated joint venture or shareholder agreement with respect to RIU Hotels. Pursuant to
the articles of association of RIU Hotels, if a shareholder wishes to sell its shares in RIU Hotels, there are
pre-emption rights in favour of the remaining shareholders who may acquire the shares being disposed of
(such shares to be allocated to the interested shareholders pro rata to their existing shareholdings). If no
remaining shareholder wishes to acquire the shares, the shares may be offered to a third party. The selling
shareholder has six months to complete the transfer or the pre-emption process described above will restart.
Furthermore, any transfer of shares in DEFAG III requires the prior written consent of all shareholders.

                  Further, TUI AG has assigned in trust a minor partial share in DEFAG III to Saranja pursuant to an agreement
between TUI AG, Saranja, Hotel Obelisco S.A., DEFAG III and DEFAG Beteiligungsverwaltungs GmbH I
(“DEFAG I”) dated 14 December 2012 (“Trust Agreement”). Pursuant to the terms of the Trust Agreement
Saranja is not permitted to dispose of its share without TUI AG’s written consent and any rights conferred
to it as a shareholder of DEFAG III are to be exercised in accordance with instructions from TUI AG (unless
such instructions require the consent of Saranja under the DEFAG III articles of association). 

                  Either TUI AG or Saranja may generally terminate the Trust Agreement upon providing one year’s prior
notice, for the first time with effect as of 31 December 2027. Additionally, TUI AG and Saranja have agreed
to enter into negotiations after 31 December 2024, in order to renew the Trust Agreement. If no agreement
is reached by 31 December 2027, or if at any time the agreement is terminated for cause, DEFAG III will be
obliged to offer its shares in RIU Hotels to Saranja without delay. If Saranja does not accept the offer within
three months, DEFAG III will be free to dispose of the shares in accordance with RIU Hotel’s articles of
association. It is further noted that TUI AG may, at any time, transfer to itself the shares in RIU Hotels from
DEFAG III at which point the Trust Agreement will cease to be valid.

                  In accordance with the articles of association of DEFAG III, Saranja has the right to appoint one of the two
members of the DEFAG III advisory board with the remaining member being appointed by TUI AG. The role
of the advisory board is to supervise DEFAG III’s management board. The advisory board must also
unanimously approve certain reserved matters in circumstances where the management board or either
Saranja or TUI AG have an influence on such matters including any transfer of the shares in DEFAG III or a
change of control of DEFAG III such that a party, which is not wholly-owned either directly or indirectly by
TUI AG, acquires a legal or factual majority in the shareholders’ meeting or designates at least one third of
the members of the advisory board or a managing director of DEFAG III (“DEFAG III Change of Control”).
In addition, DEFAG III’s articles of association provide that:

                  ●       any transfer of the shares in DEFAG III requires the prior written consent of all shareholders; 
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                  ●       Saranja possesses a right of pre-emption if TUI AG wants to sell its shares in DEFAG III to a third party
(unless, in either case, the transfer is to TUI AG); and 

                  ●       Saranja must approve, among other things, any actual or potential DEFAG III Change of Control or a
merger of DEFAG III with a third party or measures for a transformation (Umwandlung) of DEFAG III.

                  Saranja and TUI AG have furthermore agreed that the shares in RIU Hotels can only be disposed or
transferred to a 100% subsidiary of TUI AG so long as the articles of association of that recipient subsidiary
mirror those of DEFAG III (as described above and including the right of Saranja to appoint a member of
the advisory board) and the subsidiary accedes to, and accepts joint and several liability for, all obligations
of TUI AG and/or DEFAG III under the shareholder agreement entered into by, among others, TUI AG, DEFAG
III and Saranja dated December 14, 2012 and in relation to the holding of the shares in RIU Hotels. 

         (ix)    Joint Venture Agreement with Respect to RIUSA II, S.A. 

                  RIUSA II S.A. (“RIUSA II”) is a joint venture company through which TUI AG operates the RIU branded
hotels. TUI AG holds, through its subsidiary DEFAG Beteiligungsverwaltungs GmbH I (“DEFAG I”) 50% of
the shares in RIUSA II with the remaining 50% being held by Hotel Obelisco S.A., a company wholly owned
by the Riu family and incorporated in Mallorca, Spain (“Obelisco”). 

                  Pursuant to the articles of association of RIUSA II, if either of the shareholders wish to sell their shares in
RIUSA II, there are pre-emption rights in favour of the remaining shareholders who may acquire the shares
being disposed (such shares to be allocated to the interested shareholders) pro rata to their existing
shareholdings in RIUSA II. If no shareholders wish to acquire the shares, TUI AG itself shall have 30 days to
acquire the shares and redeem them afterwards. The pre-emption rights outlined above will not apply in
circumstances where the proposed transfer is in favour of a company in which the selling shareholder holds
100% of the share capital. Pursuant to the RIUSA II JV Agreement (as defined below) any limitations on the
transfer of shares in RIUSA II contained in the articles of association do not apply to any transfer of the
shares held by TUI AG in favour of (i) a wholly owned company or (ii) a company whose shareholders are
the same individuals.

                  TUI AG entered into a joint venture agreement with Obelisco in respect of RIUSA II on 28 September 1993
(“RIUSA II JV Agreement”). The RIUSA II JV Agreement contains provisions pursuant to which TUI AG
undertakes that any incorporation of any new hotel or touristic complex will have to be approved by the
board of directors of RIUSA II and that all hotels and touristic complexes (except for those in Greece, Turkey,
Tunisia, Austria and Germany) managed by either party to the joint venture agreement will be operated by
RIUSA II. Obelisco undertakes not to compete with TUI AG in countries such as Austria or Greece where
TUI AG already has established hotels and touristic complexes. In addition, upon the incorporation of any
new hotel by RIUSA II, TUI AG will have the option to enter into an exclusivity, semi-exclusive or non-exclusive
commercial arrangement with respect to that hotel (subject to certain occupancy thresholds being reached). 

                  Pursuant to a purchase option agreement entered into by TUI AG and Obelisco on June 27, 2007,TUI AG
granted Obelisco the right to acquire a minimum of 20% and a maximum of 50% of the RIUSA II share
capital from TUI AG (i.e. up to 100% of TUI AG’s interest in RIUSA II) if:

                  ●       any shareholder, or group of shareholders, obtains shares in TUI AG which allows such shareholder(s)
to control TUI AG’s general shareholders’ meetings (to be calculated using the average majorities of
shareholders in TUI AG’s general shareholders’ meetings over the last three years);

                  ●       a third of the members of the Supervisory Board of TUI AG is controlled or appointed by a new
shareholder or group of shareholders; or

                  ●       TUI AG’s shareholders approve a merger or demerger causing a situation in which a shareholder, or
group of shareholders, obtains a majority of the voting rights at a general shareholders’ meeting of
TUI AG’s shareholders, 

                  (each such event a “RIUSA II Change of Control Event”).

                  TUI AG must promptly notify RIUSA II of the occurrence of a RIUSA II Change of Control Event. RIUSA II
shall exercise its option within one month after the occurrence of such event. Should RIUSA II not make use
of this right, it may do so in the same month of the following two years.

                  An amendment to the RIUSA II JV Agreement was entered into on June 27, 2007, and contains an additional
purchase option in favour of Obelisco should TUI AG reduce the number of hosts it allocates to hotels
managed by RIUSA II by 20% provided that TUI AG cannot prove that such reduction was not a result of
TUI AG’s performance. Should Obelisco acquire any additional shares in RIUSA II from TUI AG (irrespective
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of whether based on this amendment or following a RIUSA II Change of Control Event), the provisions of
the RIUSA II JV Agreement will cease to have effect.

                  It is noted that TUI AG has assigned in trust a minor partial share in DEFAG I to Obelisco pursuant to the
Trust Agreement. DEFAG I has acceded to all of the joint venture agreements as well as all other agreements
entered into by TUI AG in respect of RIUSA II. On that basis, each of the provisions described above that
relate to TUI AG will also apply to DEFAG I.

                  In accordance with the terms of the Trust Agreement, Obelisco is not permitted to dispose of its share in
DEFAG I without the written consent of TUI AG and any rights conferred to it as a shareholder of DEFAG I
will be exercised in accordance with instructions from TUI AG (unless such instructions require the consent
of Obelisco under the DEFAG I articles of association). 

                  Either TUI AG or Obelisco may generally terminate the Trust Agreement upon providing one year’s notice,
for the first time with effect 31 December 2027. But, additionally, TUI AG and Obelisco have agreed to enter
into negotiations after 31 December 2024, in order to renew the Trust Agreement. If no agreement is reached
by 31 December 2027, or if at any time the agreement is terminated for cause DEFAG I will be obliged to
offer its shares in RIUSA II to Obelisco without delay. If Obelisco does not accept the offer within three
months DEFAG I will be free to dispose of the shares in accordance with RIUSA II’s articles of association. In
accordance with the articles of association of DEFAG I, Obelisco has the right to appoint one of the two
members of the DEFAG I advisory board with the remaining member being appointed by TUI AG. The role
of the advisory board supervises DEFAG I’s management board. The advisory board must also unanimously
approve certain reserved matters in circumstances where the management board or either Obelisco or TUI
AG have an influence on such matters including any transfer of the shares in DEFAG I or a change of control
of DEFAG I such that a party, which is not wholly-owned either directly or indirectly by TUI AG, acquires a
legal or factual majority in the shareholders’ meeting or designates at least one third of the members of the
advisory board or a managing director of DEFAG I (a “DEFAG I Change of Control”). In addition, DEFAG
I’s articles of association provide that:

                  ●       any transfer of the shares in DEFAG I requires the prior written consent of all shareholders; 

                  ●       Obelisco possesses a right of pre-emption if TUI AG wants to sell its shares in DEFAG I to a third party
(unless, in either case, the transfer is to TUI AG); and 

                  ●       Obelisco must approve, among other things, any actual or potential DEFAG I Change of Control or a
merger of DEFAG I with a third party or measures for a transformation (Umwandlung) of DEFAG I.

                  Obelisco and TUI AG have also agreed that the shares in RIUSA II can only be disposed of or transferred to
a 100% subsidiary of TUI AG so long as the articles of association of that recipient subsidiary mirror those
of DEFAG I (as described above and including the right of Obelisco to appoint a member of the advisory
board) and the subsidiary accedes to, and accepts joint and several liability for all obligations of TUI AG
and/or DEFAG I under, the shareholder agreement entered into by, among others, TUI AG, DEFAG I and
Obelisco dated 14 December 2012 and in relation to the holding of the shares in RIUSA II. 

                  It is further noted that TUI AG may, at any time, transfer to itself the shares in RIUSA II from DEFAG I at
which point the arrangements Trust Agreement will cease to be valid.

         (x)     TUI AG €1,175,000,000 bridge term loan facility

                  On 15 September 2014, TUI AG entered into a €1,175,000,000 facility agreement concerning a corporate
bridge facility (the “2014 RCF Bridge”). The 2014 RCF Bridge was provided by Citibank, N.A., London
Branch, UniCredit Luxembourg S.A. and JP Morgan Chase Bank, N.A., London Branch. The initial maturity
date of the 2014 RCF Bridge is the date falling 12 months from the signing date of the 2014 RCF Bridge
(the “2014 RCF Signing Date”) and TUI AG has the right to extend the maturity date twice thereafter, for
a period of six months each time, upon payment of an extension fee at each extension provided that there
is no major default (for the first extension) and no event of default (for the second extension). Advances
under the 2014 RCF Bridge can be used for refinancing the 2014 Existing RCF (as defined and described
below) and for general corporate purposes. The initial interest rate on borrowings under the 2014 RCF
Bridge equals a margin of 1.50% per annum plus EURIBOR (as defined in the 2014 RCF Bridge), provided
that if all amounts drawn under the facility are not repaid or cancelled in full by the following dates, the
applicable margins will increase as follows: (i) by the end of the first three months following the 2014 RCF
Bridge Signing Date, by 75 basis points; (ii) by the end of the first six months following the 2014 RCF Bridge
Signing Date, by an additional 50 basis points; (iii) by the end of the first nine months following the 2014
RCF Bridge Signing Date, by an additional 75 basis points; (iv) by the end of the first 12 months following



the 2014 RCF Bridge Signing Date, by an additional 75 basis points; (v) by the end of the first 15 months
following the 2014 RCF Bridge Signing Date, by an additional 75 basis points; and (vi) by the end of the first
18 months following the 2014 RCF Bridge Signing Date, by an additional 75 basis points. The 2014 RCF
Bridge will be automatically cancelled (or, to the extent drawn, prepaid) on a euro-for-euro basis upon raising
certain other indebtedness. TUI AG also has the right to voluntarily cancel (or, to the extent drawn, prepay)
the 2014 RCF Bridge. On 29 September 2014, the 2014 RCF Bridge was cancelled in full by raising additional
commitments under the 2014 New RCF (defined and described below) to a total of €1,750,000,000 (including
a letter of credit tranche in an aggregate amount of €215,000,000) shortly after the funding of the High
Yield Notes described below. The 2014 RCF Bridge ranks pari passu with all of TUI AG’s other unsecured
and unsubordinated indebtedness. The facility documentation is governed by English law and contains
customary clauses for financings of this type. No security is granted in favour of the lenders under the 2014
RCF Bridge.

         (xi)    TUI AG €600,000,000 bridge term loan facility

                  On 15 September 2014, TUI AG entered into a €600,000,000 facility agreement concerning a corporate bridge
facility (the “2014 High Yield Bridge”). The 2014 High Yield Bridge was provided by Citibank N.A., London
Branch, UniCredit Luxembourg S.A. and JP Morgan Chase Bank N.A., London Branch. The initial maturity
date of the 2014 High Yield Bridge is the date falling 12 months from the signing date of the 2014 High Yield
Bridge (the “2014 High Yield Bridge Signing Date”) and TUI AG has the right to extend the maturity date
twice thereafter, for a period of six months each time, upon payment of an extension fee at each extension
provided that there is no major default (for the first extension) and no event of default (for the second
extension). Advances under the 2014 High Yield Bridge can be used for the payment or refinancing of certain
convertible bond and other financings, the payment of costs and expenses incurred by members of the group
in connection with the transaction, capital expenditure of the group and investments in subsidiaries or joint
ventures. The initial interest rate on borrowings under the 2014 High Yield Bridge equals a margin of 1.50%
per annum plus EURIBOR (as defined in the 2014 High Yield Bridge), provided that, if all amounts drawn
under the facility are not repaid or cancelled in full by the following dates the applicable margins will increase
as follows: (i) by the end of the first three months following the 2014 High Yield Bridge Signing Date, by 75
basis points; (ii) by the end of the first six months following the 2014 High Yield Bridge Signing Date, by an
additional 50 basis points; (iii) by the end of the first nine months following the 2014 High Yield Bridge Signing
Date, by an additional 75 basis points; (iv) by the end of the first 12 months following the 2014 High Yield
Bridge Signing Date, by an additional 75 basis points; (v) by the end of the first 15 months following the 2014
High Yield Bridge Signing Date, by an additional 75 basis points; and (vi) by the end of the first 18 months
following the 2014 High Yield Bridge Signing Date, by an additional 75 basis points. The 2014 High Yield
Bridge will be automatically cancelled (or, to the extent drawn, prepaid) on a euro-for-euro basis upon raising
certain other indebtedness. TUI AG also has the right to voluntarily cancel (or, to the extent drawn, prepay)
the 2014 High Yield Bridge. On 29 September 2014, the 2014 High Yield Bridge was cancelled in full upon,
among other things, the funding of the High Yield Notes described below and the increase in the commitments
under the 2014 New RCF (defined and described below). The 2014 High Yield Bridge ranks pari passu with
all of TUI AG’s other unsecured and unsubordinated indebtedness. The facility documentation is governed by
English law and contains customary clauses for financings of this type. No security is granted in favour of the
lenders under the 2014 High Yield Bridge.

         (xii)   TUI AG up to €1,550,000,000 revolving credit facility 

                  On 15 September 2014, TUI AG entered into a multicurrency revolving credit facility agreement with an
initial committed revolving credit facility amount of €375,000,000 (the “2014 New RCF”). The total
commitments under the 2014 New RCF can be increased by up to (a) €925,000,000 as revolving credit
commitments under the revolving credit tranche and (b) €250,000,000 as letter of credit commitments under
the letter of credit tranche, which in each case, once committed, will be available on the Scheme Effective
Date. The facility agreement also includes a mechanism enabling the borrowers to add one or more
incremental revolving credit commitments up to an aggregate principal amount of €350,000,000 upon the
same terms and conditions as the revolving credit tranche. The 2014 New RCF may be used for the purpose
of (i) refinancing the 2014 Existing RCF and, to the extent the commitments received under the 2014 New
RCF are increased above €375,000,000, first, the 2014 RCF Bridge and, second, the 2014 High Yield Bridge
and (ii) the general corporate purposes of TUI AG and its subsidiaries (including TUI Travel and its subsidiaries
after the Scheme Effective Date). On 26 September 2014, the total commitments under the 2014 New RCF
have been increased to a total of €1,750,000,000 (including a letter of credit tranche in an aggregate amount
of €215,000,000). The 2014 New RCF was entered into by TUI AG as an initial borrower. It is envisaged that
after the Scheme Effective Date, TUI AG and some of its subsidiaries and TUI Travel and some of its
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subsidiaries will accede to the 2014 New RCF as borrowers and (to the extent permitted by applicable law)
guarantors. Any voluntary prepayment of the 2014 New RCF may be re-borrowed on the terms of the 2014
New RCF but mandatory or involuntary prepayments or cancellations may not be re-borrowed. The final
maturity of the 2014 New RCF is 29 June 2018 and the availability period ends on 29 May 2018. Advances
under the 2014 New RCF can be either requested in cash drawings from the revolving credit tranche or in
the form of bank guarantees or letters of credit from the letter of credit tranche. The interest rate on cash
drawings under the 2014 New RCF equals an initial margin of 2.30% per annum, plus EURIBOR (as defined
in the 2014 New RCF) in respect of euro-denominated advances, or LIBOR (as defined in the 2014 New
RCF) in respect of advances denominated in other currencies, subject to a margin ratchet-based on the long-
term credit rating of TUI AG after the Scheme Effective Date. The 2014 New RCF ranks pari passu with all
of TUI AG’s other unsecured and unsubordinated indebtedness. No security is granted in favour of the
lenders under the 2014 New RCF. The facility documentation is governed by English law and the English
courts have non-exclusive jurisdiction.

         (xiii)   €300,000,000 Perpetual Subordinated Fixed to Floating Rate Bonds

                  In December 2005, TUI AG issued 8.625% perpetual subordinated fixed to floating rate bonds without
maturity with an aggregate principal amount of €300,000,000 (the “Bonds”). Set forth below is a description
of the principal terms of the Bonds.

                  Remuneration

                  The Bonds initially bore remuneration (“Remuneration”) from 9 December 2005 at the rate of 8.625% per
annum payable annually in arrears on 30 January of each year (the “Fixed Remuneration Payment Dates”)
up to the Fixed Remuneration Payment Date falling on 30 January 2013 and thereafter at the rate of 7.30%
per annum over the European Interbank offered rate for three-month deposits in euro (“EURIBOR”) payable
quarterly in arrears on 30 January, 30 April, 30 July and 30 October of each year (the “Floating
Remuneration Payment Dates”).

                  In the event of a change of control with regard to TUI AG, the Remuneration is increased by 5% per annum.
Change of control is defined as the acquisition of 50% or more of the shares in the capital of TUI AG, or of
such number of shares representing 50% or more of the voting rights normally exercisable at general
meetings of TUI AG by any person or persons acting in concert or any third person or persons acting on
behalf of such persons, if such acquisition leads to a downgrade of any credit rating of TUI AG’s senior
unsecured obligations prepared by Moody’s Investors Service Limited or Standard & Poor’s Rating Services,
a division of The McGraw-Hill Companies Inc. (or any successor entity) (a “Change of Control”).

                  Deferral of Remuneration payments

                  In certain circumstances, accrued Remuneration will not be payable on the Floating Remuneration Payment
Date immediately following its accrual but will instead constitute arrears of Remuneration that will not be
payable until a later date unless TUI AG elects to pay such Remuneration (“Arrears of Remuneration”).
Arrears of Remuneration will not themselves bear interest.

                  TUI AG may defer any Remuneration payable on the respective Floating Remuneration Payment Date if:

                  (a)    no dividend, other distribution or payment (including for the purposes of a redemption or repurchase
of shares) was resolved on in respect of any class of its shares at TUI AG’s general shareholders’
meeting immediately preceding such Fixed or Floating Remuneration Payment Date; 

                  (b)    no such dividend, other distribution or payment (including for the purposes of a redemption or
repurchase of shares) has been resolved on, paid or made in respect of: (a) any subordinated debt
security issued or guaranteed by TUI AG ranking pari passu with the Bonds (“Parity Security”) which,
pursuant the applicable accounting standards qualifies in its entirety as “equity” in TUI AG’s
consolidated balance sheet (“Parity as Equity treated Security”) since the day of TUI AG’s general
shareholders’ meeting (inclusive) or (b) any security ranking junior to the Bonds (“Junior Security”)
or to any Parity Security which, pursuant to the applicable accounting standards, qualifies in its entirety
as “equity” in TUI AG’s consolidated balance sheet (“Junior as Equity treated Security”); and

                  (c)    TUI AG has not repurchased or otherwise acquired, or caused another of its Group companies to
repurchase or otherwise acquire any Parity Security, Junior Security or any shares of any class of
shares for any consideration except by conversion into or exchange for shares since the day of its
annual shareholders’ meeting (inclusive).
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                  Payment of Arrears of Remuneration and conditions for such payment

                  Under certain circumstances, TUI AG is obliged to pay outstanding Arrears of Remuneration. Such
circumstances include situations in which: (i) payment of a dividend or other distribution or payment
(including for the purposes of a redemption or repurchase of shares) is resolved or paid by TUI AG; (ii) TUI
AG makes any payment or remuneration or distribution on a Junior as Equity treated Security or a Parity
as Equity treated Security; or (iii) in which TUI AG repurchases or otherwise acquires any Parity Security,
Junior Security or any shares or any class of shares.

                  Any obligation to pay Arrears of Remuneration is, however, subject to the condition precedent that for such
payment, TUI AG uses only cash proceeds from the issuance or sale of its shares and/or the issuance of
Junior Securities or Parity Securities. TUI AG is obliged, to the extent legally possibly, to issue the relevant
securities as soon as possible in order to meet the preceding condition and to use the proceeds to pay
Arrears of Remuneration immediately thereafter.

                  Proceeds from the sale of shares cannot come from treasury shares acquired against cash within the last six
months before the payment, and Junior Securities and Parity Securities can only be issued up to a nominal
amount of 25% of the aggregate principal amount of the Bonds for this purpose. Any payment of Arrears
of Remuneration is further subject to the condition that no compulsory provisions of German corporate law
prevents TUI AG from raising capital in the manner just described.

                  Maturity and redemption

                  The Bonds do not have a final maturity date.

                  The Bonds are subject to redemption in whole, but not in part, at their principal amount at the option of
TUI AG: (i) on 30 January 2013, or on any Floating Remuneration Payment Date thereafter; or (ii) at any
time in case of a Change of Control or in case the principal amount of the Bonds still outstanding falls below
20% of the original principal amount. The Bonds are also subject to redemption (in whole, but not in part)
at the option of the Issuer before 30 January 2013 at their principal amount in the event that:

                  (a)    TUI AG has or will become obliged to pay additional amounts as a result of any change of the laws of
the Federal Republic of Germany and such obligation cannot be avoided by TUI AG taking reasonable
measures to avoid it (“Gross-up Event”); or

                  (b)    due to a change in the tax laws of the Federal Republic of Germany or a relevant official interpretation
or pronouncement, the Remuneration is no longer (or will no longer be) deductible by TUI AG for
German taxes on earnings (including corporate income and trade tax) to at least the same degree as
upon issue of the Bonds (“Tax Event”); or

                  (c)    the funds raised through the issuance of the Bonds must not, or must no longer, be recorded as equity
pursuant to the applicable accounting standards for the purposes of the annual consolidated financial
statements of TUI AG (“Accounting Event”).

                  In case of a redemption at the option of TUI AG or following a Gross-up, Tax Event or Accounting Event, the
redemption is subject to TUI AG or any finance subsidiary guaranteed by TUI AG having, within the six
months preceding the redemption becoming effective, issued securities ranking junior to or pari passu with
the Bonds under terms and conditions similar to those of the Bonds and/or shares or sold treasury shares
(except for treasury shares which have been acquired against cash within a period of six months before the
relevant date of redemption) against proceeds at least equal to the nominal amount payable upon
redemption, provided that in case of an Accounting Event, Tax Event or Gross-up Event modifications to the
terms and conditions of the securities ranking junior to or pari passu with the Bonds may be made in order
to obtain IFRS equity treatment, tax deductibility or eligibility to make payments free of withholding taxes
otherwise with the same terms and conditions as the Bonds.

                  Status of the Bonds

                  The Issuer’s obligations in respect of the Bonds are subordinated to all other creditors in insolvency,
liquidation or similar proceedings and rank senior to claims of its shareholders. However, claims for payment
of Arrears of Remuneration will rank pari passu with claims of the shareholders of the Issuer.

                  Events of default

                  The bondholders can only declare the Bonds due and payable in the event that TUI AG enters into liquidation,
winding up or dissolution. There are no other events of default under the Bonds’ conditions of issue.



                  Governing law

                  The Bonds are governed by German law.

         (xiv)   TUI AG €217,789,399.90 5.5% Convertible Bonds of 2009/2014 

                  In November 2009, the TUI AG issued €217,789,399.90 5.5% convertible bonds which are due in November
2014 of which €67.2 million was outstanding as of 30 June 2014. TUI AG’s obligations under the bonds are
unsecured and rank pari passu with all its outstanding unsecured and unsubordinated indebtedness. The
bonds will be redeemed at their principal amount by TUI AG together with interest accrued on the principal
amount until the maturity date unless they have previously been redeemed or converted or purchased and
cancelled. The bonds’ terms and conditions grant each bondholder the right to convert each bond in whole
but not in part into ordinary shares of TUI AG during the conversion period, as set forth in the terms and
conditions. The current conversion price per share is €5.5645, subject to further adjustments pursuant to
Section 11 and/or Section 14 of the bonds’ terms and conditions (dilution adjustment, change of control).
The conversion ratio is calculated by dividing the principal amount of a bond (€56.30) by the conversion
price applicable on the conversion date. TUI AG is entitled to redeem the remaining bonds in whole but not
in part, at their principal amount plus interest accrued on their principal amount until the date of redemption,
if at any time the aggregate principal amount of bonds outstanding falls below 15% of the aggregate principal
amount of the bonds that were initially issued. If TUI AG has published a notice regarding a change of control
pursuant to Section 14 of the bonds’ terms and conditions, any bondholder may, at its option, demand the
redemption of any or all of its bonds for which the conversion right was not exercised at their principal
amount plus interest accrued on their principal amount. The bonds may be declared immediately due and
payable in accordance with the terms and conditions customary for this kind of financial instrument, in
particular if TUI AG defaults in its payment or other obligations under the bonds. The bonds’ terms and
conditions provide for a customary negative pledge and are governed by German law. The bonds will be
redeemed at the principal amount on 17 November 2014, together with interest accrued on the principal
amount until (but excluding) such date, unless they have previously been redeemed or converted or
purchased and cancelled.

         (xv)   TUI AG €339,000,000 2.75% Convertible Bonds of 2011/2016 

                  In March 2011, TUI AG issued €338,964,059.22 2.75% convertible bonds which are due in March 2016 of
which €339.0 million was outstanding as of 30 June 2014. TUI AG’s obligations under the bonds are
unsecured and rank pari passu with all its outstanding unsecured and unsubordinated indebtedness. The
bonds will be redeemed at their principal amount by TUI AG together with interest accrued on the principal
amount until the maturity date unless they have previously been redeemed or converted or purchased and
cancelled. The bonds’ terms and conditions grant each bondholder the right to convert each bond in whole
but not in part into ordinary shares of TUI AG during the conversion period, as set forth in the terms and
conditions. The current conversion price per share is €11.7127, subject to further adjustments pursuant to
Section 11 and/or Section 14 of the bonds’ terms and conditions (dilution adjustment, change of control).
The conversion ratio is calculated by dividing the principal amount of a bond (€59.26) by the conversion
price applicable on the conversion date. TUI AG is entitled to redeem the remaining bonds in whole but not
in part, at their principal amount plus interest accrued on their principal amount until the date of redemption,
if at any time the aggregate principal amount of bonds outstanding falls below 15% of the aggregate principal
amount of the bonds that were initially issued. If TUI AG has published a notice regarding a change of control
pursuant to Section 14 of the bonds’ terms and conditions, any bondholder may, at its option, demand the
redemption of any or all of its bonds for which the conversion right was not exercised at their principal
amount plus interest accrued on their principal amount. The bonds may be declared immediately due and
payable in accordance with the terms and conditions customary for this kind of financial instrument, in
particular if TUI AG defaults in its payment or other obligations under the bonds. The bonds’ terms and
conditions provide for a customary negative pledge and are governed by German law. The bonds will be
redeemed at the principal amount on 24 March 2016, together with interest accrued on the principal amount
until (but excluding) the such date, unless they have previously been redeemed or converted or purchased
and cancelled. 

         (xvi)  The 2017 Convertible Bond Financing Arrangement (Tranmere)

                  In April 2010, TUI Travel issued £400,000,000 4.90% convertible bonds which are due in April 2017 (the
“TUI Travel 2017 Convertible Bonds”). (See “Material Agreements – TUI Travel’s £400 million convertible
bond”.) To prevent potential dilution of its majority shareholding in TUI Travel, TUI AG subscribed for 50%
of the TUI Travel 2017 Convertible Bonds. In order to finance this participation, TUI AG entered into a three-
year financing arrangement with Deutsche Bank, pursuant to which Deutsche Bank subscribed for 50% of
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the TUI Travel 2017 Convertible Bonds with a value of £200 million. Further, Deutsche Bank bought from
TUI AG 86,967,049 shares in TUI Travel for a purchase price of £250 million, representing the market value
for these shares at that time. The TUI Travel 2017 Convertible Bonds and the shares in TUI Travel were sold
by Deutsche Bank to TUI AG by way of a contingent forward purchase agreement and with regard to which
TUI AG has made partial prepayments in an amount of £300 million. Periodic compensation is payable by
TUI AG to Deutsche Bank on the remaining amount of £150 million. In return, TUI AG is entitled to receive
the economic benefit of any dividend payments paid on the shares sold and the interest on the TUI Travel
2017 Convertible Bonds as part of this financing arrangement. If TUI AG were to default on its obligations
under the agreement, Deutsche Bank, under certain conditions, would be entitled to dispose of the assets
in the market. In addition, Deutsche Bank is entitled to terminate the arrangement in certain circumstances,
which include TUI AG becoming the holder of 65% or more of TUI Travel and/or TUI Travel’s shares ceasing
to be publicly listed.

                  The assets which are the subject of the financing arrangement were previously held by Antium Finance
Limited, a special purpose vehicle in which TUI AG held no interest. TUI AG, Deutsche Bank and Antium
Finance Limited entered into voting rights agreements to ensure that any voting rights attached to the
underlying TUI Travel shares would be exercised in accordance with the instructions given by TUI AG. In
terms of the commercial balance sheet, both the shares contributed by TUI AG and the TUI Travel 2017
Convertible Bonds are attributable to TUI AG and therefore have to be recognized in TUI AG’s statement of
financial position. In addition, a mechanism has been put in place which allows for the TUI Travel 2017
Convertible Bonds held in connection with this financing arrangement to convert if any TUI Travel 2017
Convertible Bonds are converted by third-party bondholders in order to secure TUI AG’s voting rights majority
over TUI Travel. In August 2013, TUI AG amended the agreement with Deutsche Bank to extend TUI AG’s
right to acquire the assets of Antium Finance Ltd. (comprising the TUI Travel shares and the TUI Travel 2017
Convertible Bonds held pursuant to the financing arrangement), from Antium Finance Ltd. via Deutsche
Bank until July 2016. It was also agreed that the assets of Antium Finance Ltd. were to be transferred to
Deutsche Nominees Limited which was to assume the rights and obligations of Antium Finance Ltd. This
transition took place in October 2013.

                  On 15 September 2014, TUI AG entered into a letter agreement in relation to the contingent forward
purchase agreement with Deutsche Bank. Under that letter agreement TUI AG may serve an early settlement
notice on Deutsche Bank, pursuant to which completion of the purchase under the contingent forward
purchase agreement would occur conditional on the Scheme becoming Effective.

         (xvii)  TUI AG €300,000,000 4.5% High Yield Notes of 2014/2019

                  In September 2014, TUI AG issued €300,000,000 4.5% high yield notes which are due in October 2019 (the
“High Yield Notes”). The High Yield Notes are senior debt of TUI AG and rank pari passu in right of payment
to all TUI AG’s existing and future senior indebtedness and are effectively subordinated to TUI AG’s existing
and future secured indebtedness to the extent of the value of the assets securing such indebtedness. As of
September 2014, the High Yield Notes will not be guaranteed by any of TUI AG’s subsidiaries. In the future,
certain subsidiaries of TUI AG may guarantee the High Yield Notes on a senior basis if and to the extent any
of such subsidiaries becomes a guarantor under the 2014 New RCF. Each such High Yield Notes guarantee
will be subject to contractual and legal limitations and may be released under certain circumstances. The
High Yield Notes will be redeemed at their principal amount by TUI AG together with interest accrued on
the principal amount until the maturity date unless they have previously been redeemed or purchased and
cancelled. Prior to 1 October 2016, TUI AG is entitled to redeem all or a portion of the High Yield Notes at
a price equal to 100% of the principal amount hereof plus accrued and unpaid interest and additional
amounts, if any, plus a “make whole premium”. At any time after 1 October 2016, TUI AG may redeem some
or all of the High Yield Notes at a redemption price of 102.250% commencing 1 October 2016, 101.125%
commencing 1 October 2017 and 100% commencing 1 October 2018 and thereafter. In addition prior to
1 October 2016, TUI AG may redeem up to 35% of the High Yield Notes with the net proceeds from certain
equity offerings. If TUI AG undergoes a change of control or sells certain of its assets it may be required to
make an offer to purchase the High Yield Notes at 101% of the principal amount thereof plus accrued and
unpaid interest and additional amounts, if any. In the event of certain developments affecting taxation, TUI
AG may redeem all, but no less than all, of the High Yield Notes. Until the occurrence of certain conditions
in relation to the Merger, the gross proceeds from the offering of the High Yield Notes will be held in escrow
for the benefit of a trustee. Upon release, the escrowed proceeds will be used for general corporate purposes
and refinancing certain of TUI AG’s existing indebtedness. If the conditions for the release of the escrowed
proceed have not occurred or cannot occur until a certain longstop date then all High Yield Notes will be
subject to a special mandatory redemption at a price equal to 100%, if redeemed on or before 30 June
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2015, or 101%, if redeemed thereafter, of the High Yield Notes’ initial issue price, plus accrued and unpaid
interest and additional amounts, if any.

(b)     The following contracts have been entered into by the TUI Travel Group otherwise than in the ordinary course of
business since 27 June 2012 (the date which is two years prior to the commencement of the Offer Period) and
are or may be material. Save as disclosed below no contracts have been entered into by the TUI Travel Group
otherwise than in the ordinary course of business since 27 June 2012 (the date which is two years prior to the
commencement of the Offer Period) which are or may be material.

         (i)      Agreements Related to TUI Travel Trademark Licence Agreement 

                  TUI AG and TUI Travel entered into a trademark licence agreement dated 14 August 2007 (the “Trademark
Licence Agreement”), under which TUI AG has granted to TUI Travel an exclusive right to use the registered
trademark “TUI Travelˮ (both in word and logo form) solely in TUI Travel’s corporate holding business
(excluding the use of the trademarks in connection with the sale of any products or services), as well as the
right to use “TUI Travelˮ as its company name. TUI AG’s right to grant licence to third parties other than
members of TUI Travel to use the “TUIˮ name and logo and other trademarks from within TUI AG’s portfolio
of trademarks used in TUI Travel’s business in the tourism field (with the exception of cruises and certain
hotel assets) is subject to TUI Travel’s consent. TUI Travel has a call option to acquire such trademark portfolio
at fair value in case TUI AG is subject to a change of control (meaning ownership, directly or indirectly, of
30% of or more of the voting securities of TUI AG), provided that TUI AG retains the right to use “TUIˮ in
its company name and to use the name and logo “TUIˮ for its corporate holding business. 

                  The annual licence fee payable by TUI Travel is €200,000. The Trademark Licence Agreement was entered
into for an initial term of five years. As agreed the licence term has been extended for a further five years.
TUI AG’s termination rights are limited to the right to terminate for TUI Travel’s material breach or insolvency.
On expiry of the additional five year term, the parties shall consider (without any obligation on either party)
a further extension of the Trademark Licence Agreement on comparable terms. 

                  In addition to the grant of the licence relating to TUI Travel’s corporate holding business, the Trademark
Licence Agreement provides for the replacement of certain existing trademark licence granted from TUI AG
to members of TUI Travel in relation to use of the “TUIˮ name and logo and other trademarks from within
TUI AG’s portfolio of trademarks used in TUI Travel’s business. These replacement licence are based on the
standard terms and conditions of a pro forma licence agreement (to be entered into by TUI AG and the
respective licencee) annexed to the Trademark Licence Agreement. It provides for a non-exclusive licence to
use such trademarks in connection with the offer for sale, the sale, promotion and/or advertising of specific
contractual products by and on business documents and communication of the respective licencee. In
addition, the pro forma licence agreement standardizes the duration of the licence (to a term of five years,
with an option for the relevant licencee to extend once for a further five years) and the licence fees payable
under each licence (to an annual fee equal to 0.02% of the average annual gross revenue of the relevant
licencee under the relevant trademarks licence measured over a three year period). Total licence fees charged
for the ended 30 September 2013 were €2.8 million. 

                  The Trademark Licence Agreement also established a framework whereby members of TUI Travel can request
rights from TUI AG under the “TUIˮ name and logo and other trademarks from within TUI AG’s portfolio of
trademarks used in TUI Travel’s business based on the pro forma licence agreement, including requests for
additional licence and requests for an extension of the territory of existing licence. TUI AG must give its
consent to such requests except in limited circumstances. 

         (ii)     Shareholders’ Agreement with S-Group Direct Investments Limited 

                  On 15 April 2009, TUI Travel, TUI Travel Holdings Limited, S-Group Direct Investments Limited, Oscrivia
Limited and Togebi Holdings Limited entered into a shareholders’ agreement with respect to Togebi Holdings
Limited, in which TUI Travel holds 49% and Oscrivia Limited (a member of the S-Group) holds 51% pursuant
to a share purchase agreement between TUI Travel and S-Group Direct Investments Limited. The business
of Togebi Holdings Limited is to develop the tour operator business in the commonwealth of independent
states (CIS), i.e. countries of the former Soviet Union, both through organic growth and acquisitions. Each
of TUI Travel and Oscrivia Limited is entitled to appoint one member of the board (unless their shareholding
(including the shareholding of any of their subsidiaries) falls below 33.3%. Certain important matters (for
example business plans, the establishment of subsidiaries, financings and appointment of executive positions)
require the unanimous approval of the shareholders. The joint venture agreement also includes rights of
first offer, rights of first refusal and tag-along rights of the shareholders if another shareholder intends to
sell its shares to a third party. Oscrivia Limited is granted a right to purchase the shares held by TUI Travel
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if: (i) TUI Travel ceases to be controlled by TUI AG; and if (ii) the person who was Chief Executive Officer
(or equivalent) of TUI Travel immediately prior to the date on which such change of control takes effect
ceases to be Chief Executive Officer (or equivalent) within 30 days of such change of control taking effect.
Control in this context is defined as owning or controlling more than 50% of the voting share capital, being
able (indirectly or directly) to direct the casting of more than 50% of the votes exercisable at the shareholders’
meeting or having the right to appoint or remove directors holding a majority of the voting rights exercisable
at meetings of the board on all or substantially all matters.

         (iii)    TUI Travel’s £1,400,000,000 revolving credit facility 

                  On 28 March 2014, TUI Travel entered into a £1,400,000,000 multicurrency revolving credit facility agreement
(the “2014 Existing RCF”) for the purpose of (i) refinancing four loan facilities, including a £1,150,000,000
working capital facility dated 17 May 2011, and (ii) the general corporate purposes of TUI Travel and its
subsidiaries. The 2014 Existing RCF was entered into by TUI Travel as borrower, together with certain group
companies as additional borrowers and guarantors, and The Royal Bank of Scotland PLC as facility agent.
The 2014 Existing RCF provides for the availability of a revolving credit commitment of £1,225,000,000 by
the original lenders, and a letter of credit commitment of £175,000,000 by the original issuing banks. Any
voluntary prepayment of the 2014 Existing RCF may be re-borrowed on the terms of the 2014 Existing RCF,
but mandatory or involuntary prepayments or cancellations may not be re-borrowed. The final maturity
date is 30 June 2018, and the availability period ends on 30 May 2018. The rate of interest for the term of
each cash borrowing is the percentage rate per annum equal to the aggregate of the applicable margin (1.6%
per annum) and LIBOR/EURIBOR (as applicable and each as defined in the 2014 Existing RCF). 

                  Security is created in favour of the facility agent pursuant to a Scottish law fixed security agreement (the
“SLP Security Agreement”) over certain rights and interests of TUI UK Limited in and to certain
distributions from TUI Travel Amber Scot L.P. (the “SLP”) under a Scottish limited partnership agreement
between TUI UK Limited, TUI Travel Amber Limited, Thomson Airways Trustee Limited, TUI Pension Scheme
(UK) Limited and BAL Trustee Limited (the “SLP Agreement”). Such security is held by the facility agent
on trust for the finance parties. There are also further arrangements in place in connection with the 2014
Existing RCF under (i) a control agreement between TUI Travel as agent of the obligors and the facility agent
relating to the obligors’ rights under certain limited partnership agreements (including the SLP Agreement)
and (ii) a direct agreement between, among others, TUI Travel, the SLP, TUI Travel Amber E&W LLP (the
“LLP”) and the facility agent relating to certain obligations in connection with certain intellectual property
rights held by the LLP.

                  In the event of a change of control of TUI Travel, each lender and issuing bank has the right to cancel its
commitment under the 2014 Existing RCF (as applicable) and demand, in the case of a lender, that a pro
rata share of that lender’s participations in all outstanding loans or, in the case of an issuing bank, the full
amount of that issuing bank’s instruments, is immediately repaid or prepaid. A change of control occurs
where (i) any person or group of persons acting in concert gains control (as defined in section 450 of the
Corporation Tax Act 2010) of TUI Travel or (ii) TUI AG (and any person acting in concert with it) acquires
75% or more of the voting shares in TUI Travel. The 2014 Existing RCF will be cancelled and replaced by the
2014 New RCF (defined and described above) on the Scheme Effective Date. 

                  The 2014 Existing RCF is governed by English law and the English courts have non-exclusive jurisdiction.

         (iv)    TUI Travel’s £350 million Convertible Bond 

                  In October 2009, TUI Travel issued £350,000,000 6.00% convertible bonds due 5 October 2014 (the “TUI
Travel 2014 Bonds”), of which £253,500,000 were outstanding as at 1 October 2014 (being the latest
practicable date prior to the publication of this document not taking into account conversion notices received
for a further £251,200,000 of TUI Travel 2014 Bonds, for which TUI Travel Shares have not yet been issued).
Unless previously purchased and cancelled, redeemed or converted the TUI Travel 2014 Bonds are redeemable
at their principal amount, together with accrued but unpaid interest to such date, on 5 October 2014.

                  Under the terms and conditions of the TUI Travel 2014 Bonds, each holder of the 2014 Bonds had the right
to convert its bonds into ordinary shares of TUI Travel at any time up to the date falling seven calendar days
prior to 5 October 2014, as set forth in the terms and conditions of the TUI Travel 2014 Bonds. 

                  It is expected that the outstanding principal amount of the TUI Travel 2014 Bonds will be redeemed on
6 October 2014.

                  The terms and conditions of the TUI Travel 2014 Bonds are governed by English law. 
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         (v)     TUI Travel’s £400 million Convertible Bond 

                  In April 2010, TUI Travel issued £400,000,000 4.90% convertible bonds due 27 April 2017 (“TUI Travel 2017
Bonds”), of which £400,000,000 was outstanding as at 1 October 2014 (being the latest practicable date
prior to the publication of this document). The TUI Travel 2017 Bonds are unsubordinated and (subject to
a customary negative pledge) unsecured obligations of TUI Travel, ranking pari passu with all TUI Travel’s
other existing and future unsecured and unsubordinated indebtedness. Unless previously purchased,
redeemed or converted and cancelled, the TUI Travel 2017 Bonds will be redeemed at their principal amount,
together with accrued but unpaid interest to such date, on 27 April 2017. 

                  Under the terms and conditions of the TUI Travel 2017 Bonds each bondholder has the right to convert its
bonds into ordinary shares of TUI Travel in the circumstances set forth in the terms and conditions of the
TUI Travel 2017 Bonds, up to the date that falls seven calendar days prior to the final maturity date. 

                  The conversion price in respect of the TUI Travel 2017 Bonds in effect as at 1 October 2014 (being the latest
practicable date prior to the publication of this document) was £3.8234, which is subject to adjustment in
the circumstances described in the terms and conditions of the TUI Travel 2017 Bonds. The number of
ordinary shares of TUI Travel to be issued on conversion of a TUI Travel 2017 Bond is calculated by dividing
the principal amount of that bond (£100,000) by the conversion price in effect on the relevant conversion date. 

                  It is not expected that the interim dividend to be paid in respect of the TUI Travel Shares to TUI Travel
shareholders on 3 October 2014 will cause an adjustment to the conversion price. However, the second
interim dividend proposed to be declared in respect of the TUI Travel Shares to TUI Travel Shareholders on
or around the date of the Court Hearing is expected to cause an adjustment to the conversion price. Should
the Scheme become Effective, the conversion price in effect as at 1 October 2014 (being the latest practicable
date prior to the publication of this document) will be adjusted, pursuant to the relevant adjustment provision
provided in the terms and conditions of the TUI Travel 2017 Bonds, for a limited period of 60 days following
the date of the occurrence of the Change of Control (as defined in the terms and conditions of the TUI
Travel 2017 Bonds) or the date on which notice thereof is served to bondholders and certain other relevant
persons (whichever is the later).

                  TUI Travel is entitled to redeem all but not some only of the TUI Travel 2017 Bonds, at their principal amount
together with accrued but unpaid interest to the relevant date of redemption, if: 

                  (a)    the value of the TUI Travel ordinary shares underlying a TUI Travel 2017 Bond in the principal amount
of £100,000 equals or exceeds £130,000 for at least 20 out of 30 consecutive dealing days; or 

                  (b)    at any time the aggregate principal amount of 2017 Bonds outstanding is 15% or less than the
aggregate principal amount of 2017 Bonds that were initially issued. 

                  The holder of a TUI Travel 2017 Bond is entitled to require TUI Travel to redeem its bonds at their principal
amount together with accrued but unpaid interest to such redemption date:

                  (a)     for a limited period of 60 days following the date of the occurrence of the Change of Control (as
defined in the terms and conditions of the TUI Travel 2017 Bonds) or the date on which notice thereof
is served to bondholders and certain other relevant persons (whichever is the later); and

                  (b)    on 27 October 2015. 

                  The terms and conditions of the TUI Travel 2017 Bonds are governed by English law. 

         (vi)    TUI Travel’s £300 million Revolving Credit Facility

On 28 June 2013, TUI Travel entered into a £300 million revolving credit facility agreement (the “£300
million RCF”) made available for the sole purpose of refinancing, directly or indirectly, the costs of repaying
all or part of TUI Travel’s £350 million convertible bond or TUI Travel’s £400 million convertible bond
described above. The £300 million RCF was entered into by TUI Travel, TUI Travel Aviation Finance Limited,
First Choice Holidays Finance Limited, TUI UK Limited (each as an “Original Borrower” and an “Original
Guarantor”, together the “Borrowers” and “Guarantors”) and The Royal Bank of Scotland PLC (as “Facility
Agent”), The Royal Bank of Scotland PLC, Bank of America, N.A, Barclays Bank PLC, UniCredit Luxembourg
S.A., HSBC Bank PLC, Citibank N.A, London Branch and Lloyds TSB Bank PLC (as “Lenders”). 

Any voluntary prepayment of a loan under the £300 million RCF may be re-borrowed on the terms of the
£300 million RCF but any mandatory or involuntary prepayment of a loan under the £300 million RCF (other
than a mandatory prepayment prior to 31 October 2015 arising from net cash proceeds received by the
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Company from the issue of debt capital markets securities, convertible or equity securities) may not be re-
borrowed The final maturity date of all Loans under the £300 million RCF is 29 April 2016, with an
intermediate requirement that TUI Travel must procure no loans under the £300 million RCF are outstanding
on 29 May 2015. The availability period starts 5 October 2014 and ends on 29 March 2016 (the “Availability
Period”). The rate of interest for the term of each cash borrowing under the £300 million RCF is the
percentage rate per annum equal to the aggregate of the applicable margin (between 2.00% and 2.50% per
annum) and LIBOR.

Under the £300 million RCF, wholly owned subsidiaries of the TUI Travel may become an additional obligor
subject to certain conditions set out in the £300 million RCF. TUI Travel may request that an obligor (other
than itself and TUI UK Limited) ceases to be an obligor under the £300 million RCF, subject to certain
conditions set out in therein. TUI Travel functions as the agent of the obligors under the £300 million RCF.
TUI Travel is obliged to, among other things: (i) provide certain financial information to the Facility Agent;
(ii) ensure certain ratios of net borrowings to EBITDA and EBITDAR to net interest expense; and (iii) conduct
its business and operations (and procure that its subsidiaries conduct their business and operations) in
accordance with undertakings which are typical for a facility of this nature.

Among other things, a change of control of TUI Travel, will trigger a right for any Lender to cancel its
commitment under the £300 million RCF and demand that a pro-rata share of that Lender’s participations
in all outstanding loans are immediately repaid or prepaid to that Lender. A change of control occurs if: (i)
any person or group of persons acting in concert (as defined in the Code) gains control (as defined in section
450 of the Corporation Tax Act 2010) of TUI Travel or (ii) TUI AG (and any person acting in concert with it)
acquires 75% or more of the voting shares in TUI Travel. 

If TUI Travel receives any net cash proceeds from the issue of debt capital market securities, convertible
securities or equity securities, it is obliged to apply an equivalent amount of such proceeds in prepayment
of any loans then outstanding (and in respect of any prepayment of any loans after 27 November 2015, in
prepayment and cancellation of any loans then outstanding) under the £300 million RCF.

Any unutilised commitments under the £300 million RCF on the last day of the Availability Period will be
automatically cancelled on that date. TUI Travel can also voluntarily cancel the unutilised amount of any
commitment under the £300 million RCF in whole or part by giving not less than five business days’ prior
notice to the facility agent and any amount of commitment so cancelled cannot be reinstated. TUI Travel
exercised such right of cancellation in April 2014 to reduce the total commitments under the £300 million
RCF to £150 million. However, the number of conversion notices received in respect of the TUI Travel 2014
Bonds (as further described in paragraph (iv) above) has the effect that as at 1 October 2014 (being the
latest practicable date prior to the publication of this document) only approximately £2.3 million is available
to TUI Travel to draw down under the £300 million RCF.

         (vii)   Framework Agreement regarding the Costs for Aircraft, Crew, Maintenance, Insurance and Overhead
with Air Berlin plc & Co.

On 27 March 2009 TUIfly GmbH (formerly Hapag-Lloyd Fluggesellschaft mbH) and Air Berlin plc & Co.
Luftverkehrs KG entered into a framework agreement regarding the costs for aircraft, crew, maintenance,
insurance and overhead (the “ACMIO-Agreement”). The ACMIO-Agreement provides for the operation of
TUIfly GmbH’s entire fleet under ACMIO agreements exclusively with Air Berlin plc & Co. Luftverkehrs KG
and with TUI Deutschland GmbH against a remuneration covering all of TUIfly GmbH’s costs arising in
connection with the services provided plus a flat surcharge of 4%. The ACMIO-Agreement has an initial term
of ten years with an automatic extension for another five years unless otherwise agreed 24 months prior to
the end of the initial term. Each of the ACMIO agreements contain various representations and warranties,
however, all rights and claims resulting from an incorrectness of those representations and warranties other
than those relating to the valid existence of the parties, title-related claims and performance claims are now
time-barred.

         (viii)   Boeing Contract for the Purchase of 60 Boeing 737 MAX Aircraft

On 30 May 2013, TUI Travel Aviation Finance Limited (“TTAFL”), a wholly-owned subsidiary of TUI Travel,
entered into an agreement with The Boeing Company (“Boeing”) in connection with the purchase of Boeing
737MAX aircraft (the “Boeing Contract”). Under the terms of the Boeing Contract, TTAFL agreed to
purchase 60 Boeing 737 MAX aircraft comprising 40 737MAX-8 variant and 20 737MAX-9 variant (the
“Aircraft”), each with certain substitution rights which allow TTAFL to change the variant of a particular
Aircraft (subject to certain limitations and notice periods). The Aircraft are for delivery commencing in
January 2018 and ending in March 2023, although TTAFL has the flexibility to defer delivery dates subject
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to appropriate notice and certain other conditions. As at July 2012, the aircraft basic price (which is essentially
the list price) for the 60 Boeing 737MAX Aircraft was approximately $6.9 billion (being $97,779,300 for each
737MAX-8 aircraft and $104,925,300 for each 737MAX-9 aircraft). The aircraft basic price for each Aircraft
is increased by (i) an escalation factor; and (ii) certain “buyer-furnished” or “seller purchased” equipment
which TTAFL may request Boeing to install. The escalation factor is designed to increase the aircraft basic
price, to account for economic fluctuations, of any individual Aircraft by applying a formula which reflects
increases in certain published US employment cost and consumer price indices between the time the aircraft
basic price was set and the month of delivery of the relevant Aircraft. The final aircraft basic price is also
subject to increases or decreases resulting from changes to the relevant specifications of the Aircraft. Boeing
granted to TTAFL certain price concessions, allowances and other support items as part of the Boeing
Contract. These price concessions take the form of credit memoranda issued to TTAFL which TTAFL may
apply towards the final balance of the purchase price at delivery of the Aircraft or the purchase of goods
and services from Boeing. The various credit memoranda, allowances and support will reduce the effective
price of the Aircraft to TTAFL significantly below the aircraft basic price. Certain of the other allowances
and support provided by Boeing (such as support for TTAFL promotional activities) also effectively reduce
the price of each Aircraft. 

The Boeing Contract requires that periodic advance payments be made in respect of each Aircraft. These
advance payments secure the delivery positions and contribute to the costs incurred by Boeing in the
construction of each Aircraft. Boeing’s standard advance payment schedule requires Boeing customers to
have paid 30% of the aircraft basic price, adjusted by the addition of escalation at 3% per annum until
delivery. TTAFL agreed certain variations to the standard schedule which provides significant benefits to
TTAFL. On delivery of each Aircraft, TTAFL is required to pay the outstanding balance of the Aircraft price. 

Pursuant to the Boeing Contract, Boeing will provide TTAFL with a range of services and support in relation
to the Aircraft which includes comprehensive flight, operation and maintenance training, manuals and
technical data. Boeing provided TTAFL with warranties on the Aircraft, including certain warranties against
defects in design, materials or workmanship and a warranty that the Aircraft conform to the agreed
specifications, and agreed to indemnify TTAFL against certain intellectual property infringement claims that
may be brought in respect of the Aircraft and any other claims in connection with any demonstration or test
flights of the Aircraft. Boeing also provided certain guarantees, relating to matters such as fuel efficiency, in
respect of the performance of the Aircraft and agreed to provide specified remedies in circumstances where
an Aircraft fails to meet the performance guaranteed by Boeing. TTAFL provided Boeing with certain
indemnities with respect to equipment furnished by TTAFL for installation in the Aircraft.

In addition to the Aircraft, TTAFL was granted, subject to certain conditions, the right to purchase up to a
further 60 Boeing 737 MAX aircraft, comprising 50 737MAX-8 variant and 10 737MAX-9 variant (the “Option
Aircraft”). The Option Aircraft are available at the same basic price and terms and conditions as apply to
the Aircraft and have been allocated specific delivery positions which run largely concurrently with the
Aircraft. The Option Aircraft require a deposit to be placed by TTAFL and if TTAFL wishes to exercise any of
its rights in relation to Option Aircraft, it will be required to provide a minimum period of notice to Boeing.

TTAFL was also offered, subject to delivery positions being available, an additional 30 Boeing 737MAX
purchase right aircraft (the “Purchase Right Aircraft”). The Purchase Right Aircraft do not have specific
delivery positions allocated to them but are available for delivery until 31 December 2026. Delivery positions
have not been reserved for the Purchase Right Aircraft. The Purchase Right Aircraft involved no commitment
from TTAFL but, in contrast to the certainty of terms for the Aircraft and Option Aircraft, certain key
commercial terms for the Purchase Right Aircraft will only be determined at the time such purchase rights
would be exercised. Deposits would become payable if TTAFL exercised the option to acquire any Purchase
Right Aircraft. 

Either party may terminate the Boeing Contract if the other party becomes subject to insolvency proceedings
or otherwise ceases trading or disposes of all or substantially all of its business. TTAFL has the right to
terminate the Boeing Contract with respect to a particular Aircraft if the delivery of the relevant Aircraft is
delayed for more than twelve months. If the delay is not classed as an ‘excusable delay’ (being broadly a
delay caused by circumstances which are beyond the control of Boeing), TTAFL will also be entitled to receive
liquidated damages at a daily rate for the duration of a non-excusable delay, subject to a cap. For delays
which do not exceed such set period of time, the liquidated damages are in lieu of all rights and remedies
which may otherwise be available to TTAFL under Washington State law, which is the governing law of the
Boeing Contract. Boeing also has certain termination rights with respect to individual Aircraft which apply
where there are long-term delays in delivery.
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TTAFL also entered into an agreement with CFM International S.A. (“CFM” and the “CFM Agreement”) on
May 30, 2013, under which CFM will provide support for the LEAP-1B Engines installed on the Aircraft
purchased direct from Boeing under the Boeing Contract and, in addition, TTAFL agreed to purchase eight
spare LEAP-1B Engines at an aggregate escalated list price of approximately $104 million. The CFM
Agreement provides TTAFL with the benefit of credits, concessions and special guarantees from CFM in
respect of the LEAP-1B Engines for the Aircraft, spare LEAP-1B Engines and also for LEAP-1B Engines
installed on any of the Option Aircraft and Purchase Right Aircraft purchased by TTAFL as well as spare
LEAP-1B Engines for any such Option Aircraft and Purchase Right Aircraft. Under the CFM Agreement, CFM
additionally provided certain concessions, guarantees and warranties, relating to both the installed engines
purchased via Boeing and the spare engines purchased from CFM, in a direct agreement which is related to
the Boeing Contract.

6.      Confidentiality Agreement

TUI AG and TUI Travel entered into a mutual confidentiality agreement dated 16 June 2014 pursuant to which each of
TUI AG and TUI Travel has undertaken to keep certain information relating to the Merger and the other party confidential
and not to disclose it to third parties (other than to permitted disclosees) unless required by law or regulation. These
confidentiality obligations will remain in force following Completion.

7.      Directors’ Contracts of Service and Letters of Appointment

Executive directors’ current contracts of service

The executive directors of TUI Travel currently have rolling contracts of service with a twelve-month notice period. 

                                                                                          Number of months’ notice           Number of months’ notice
Name                                Effective date of contract                          by the Company                            by the Director

Peter Long                                    19 February 2008                                               12                                                 6
Johan Lundgren                                20 March 2009                                               12                                                 6
William Waggott                                  22 April 2008                                               12                                                 6

Notice periods are limited to 12 months’ base pay and contractual benefits subject to mitigation. A payment in lieu of
notice is payable where 12 months’ notice is not given to the Director or when the Director gives 12 months’ notice and
the Company does not wish them to serve notice. If a notice period is served, the compensation is reduced. In the event
that a Director’s contract of service is terminated for cause, the Company may terminate the contract with no
compensation payable. There is no provision for additional compensation on termination following a change of control.
There is no provision for liquidated damages of any kind. In the event of an early termination of a contract, the Company’s
policy is to seek to minimise any liability. Regarding their incentives:

●       Bonus: With the exception of termination for cause, resignation and gardening leave, executive directors of TUI
Travel are only eligible (subject to performance) for the bonus relating to the proportion of the financial year worked.

●       Performance Share Plan: Leaver provisions were approved by Shareholders when they approved the plan. For
good leavers awards generally vest after three years pro-rated for time and subject to performance. Awards are
generally forfeited where departure is for other reasons (for example resignation and termination for cause).

●       Deferred Annual Bonus Scheme: Leaver provisions were approved by Shareholders when they approved the plan.
On termination, unvested shares representing deferred annual bonus shall vest (other than on dismissal for cause).
For good leavers matching awards generally vest after three years pro-rated for time and subject to performance.
Matching awards are generally forfeited where departure is for other reasons (for example resignation and
termination for cause).

The executive directors’ salaries are £850,000 for Mr. Peter Long, £700,000 for Mr. Johan Lundgren and £550,000 for
Mr. William Waggott.

The executive directors receive retirement benefits in the form of pension contributions or allowances of 50% of basic
salary for Mr. Peter Long and 33% of basic salary for each of Mr. Johan Lundgren and Mr. William Waggott.  

The executive directors receive other benefits in line with TUI Travel’s remuneration policy, which primarily consist of a
car or car allowance, private healthcare cover and holiday travel concessions, and school fees and tax advice are also
provided as part of the ongoing support relating to Mr. Johan Lundgren’s relocation to the UK from Sweden on 1 August
2009.
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The executive directors are eligible to participate in annual performance bonus arrangements, subject to the maximum
bonus opportunity set under TUI Travel's remuneration policy of 175% of salary for Mr. Peter Long and 140% for the
other executive directors. 25% of any bonus paid must normally be deferred on the terms of the Deferred Annual Bonus
Scheme.

The executive directors are also eligible to participate in the Performance Share Plan, subject to the maximum award
opportunity set under TUI Travel's remuneration policy of 400% of salary.

Executive directors – proposed post-Merger position

The appointment of members of the Executive Board of TUI AG and their service agreements are subject to German
law and the German Corporate Governance Code. According to German law, the Supervisory Board of TUI AG decides
upon both issues as the competent legal body of TUI AG.

The Supervisory Board of TUI AG has resolved that, subject to Completion, TUI AG will offer Mr. Peter Long an extension
of his current appointment as a member of the Executive Board of TUI AG until the February 2016 TUI AG AGM and
Mr. Johan Lundgren and Mr. William Waggott to become members of the New Executive Board of TUI AG as of
Completion until November 2017. Furthermore, the Supervisory Board of TUI AG will use all reasonable endeavours, to
the extent legally permissible, to achieve the election of Mr. Peter Long as Chairman of the Supervisory Board of TUI
AG in place for the retiring Prof. Dr Klaus Mangold at the February 2016 TUI AG AGM.

The terms and conditions of the service agreements are under negotiation. It is intended that the Supervisory Board of
TUI AG will decide upon the service agreements prior to Completion.

The Supervisory Board of TUI AG intends to offer terms and conditions according to the following general rules. The
remuneration will consist of a basic annual salary, an annual cash bonus scheme based on Combined Group EBITA
performance and a discretionary adjustment by the Supervisory Board of TUI AG depending on individual performance
(including customer and/or employee satisfaction), a phantom performance share plan (PSP) vesting over a four year
period based on Total Shareholder Return (TSR) and, for exceptional circumstances, a further bonus to be based on
both objective and subjective strategic targets. The remuneration packages will also include adequate pension
contributions and fringe benefits.

The overall remuneration, as well as the single remuneration components, will be capped according to the German
Corporate Governance Code. Such caps will be at levels not exceeding the maximum opportunity currently available to
those directors under their existing remuneration arrangements with TUI Travel. Severance payments in case of an early
termination of the service agreement other than for good cause (wichtiger Grund) will be limited to two year’s total
target direct compensation reducing to one year’s total target direct compensation after the first anniversary of
Completion and in any case no more than the remuneration for the remaining term of the service agreement. The
absolute amounts of the remuneration will be adequate according to the German Stock Corporation Act.

In relation to the proposed service agreements of Mr. Peter Long, Mr. Johan Lundgren and Mr. William Waggott with
TUI AG (the “Arrangements”) and on the basis of the information that has been provided to it to date, for the purposes
of Rule 16.2 of the Code, Lazard, in its capacity as independent financial adviser to the Independent Directors of
TUI Travel, considers that, in the context of the existing and historical contractual arrangements for those individuals,
the Arrangements would be fair and reasonable if agreed and implemented within the general rules, caps and principal
parameters outlined above.

Non-Executive Directors – Letters of appointment

                                                                                                                                             Number of months’ notice 
                                                                                                                                                  by either the Company
Name                                                                                   Effective date of contract                                   or Director

Friedrich Joussen                                                                              8 February 2013                                                 3
Sir Michael Hodgkinson                                                                  3 September 2012                                                 3
Horst Baier                                                                                       13 October 2012                                                 3
Sebastian Ebel                                                                                     25 March 2013                                                 3
Valerie Gooding                                                                                 7 February 2014                                                 3
Janis Kong                                                                                              29 May 2012                                                 3
Coline McConville                                                                         21 September 2011                                                 3
Minnow Powell                                                                                         4 April 2014                                                 3
Dr Erhard Schipporeit                                                                       29 October 2012                                                 3
Dr Albert Schunk                                                                              29 October 2012                                                 3
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None of the non-executive directors of TUI Travel participate in the TUI Travel Group’s pension scheme, annual bonus
scheme or long-term incentive schemes.

Save as disclosed above, there are no service contracts in force between a director or proposed director of TUI Travel
or any of its subsidiaries and, no such agreement has been entered into or amended during the six months preceding
the date of this document.

8.      Irrevocable Undertakings in respect of TUI Travel Shares

The following persons have given irrevocable undertakings to vote in favour of the Scheme at the Court Meeting and
the related resolutions to be proposed at the General Meeting in relation to the following TUI Travel Shares:

                                                                    Total number of TUI Travel                                                   Percentage of 
Name of shareholder giving                                     Shares in respect of                                      issued ordinary share 
irrevocable undertaking                                     which undertaking given                                        capital of TUI Travel 

Valerie Gooding                                                                              2,493                                                            0.000%
Sir Michael Hodgkinson                                                               20,000                                                            0.002%
Janis Kong                                                                                   15,000                                                            0.001%
Peter Long                                                                               3,025,860                                                            0.264%
Johan Lundgren                                                                         534,021                                                            0.047%
Minnow Powell                                                                               6,891                                                            0.001%
William Waggott                                                                         556,763                                                            0.049%
                                                                                                          ––––––––––                                                               ––––––––––

Total                                                                                    4,161,028                                                           0.363%
                                                                                                          ––––––––––                                                               ––––––––––                                                                                                          ––––––––––                                                               ––––––––––

The irrevocable undertakings from the aforementioned TUI Travel Directors shall each lapse upon the earlier of: (i) the
date on which the Merger lapses or is withdrawn without having become effective in accordance with its terms (in the
case of the Scheme) or wholly unconditional (in the case of a Merger Offer), save in circumstances where a new or
replacement scheme of arrangement or a Merger Offer is announced on substantially the terms and conditions contained
in this document, which itself has not lapsed or been withdrawn; and (ii) the date on which the Scheme becomes effective
in accordance with its terms or the Merger Offer becomes wholly unconditional.

9.      Ratings and outlooks

The Combined Group will benefit from balance sheet strength and flexibility as a result of the proposed financing
structure following the Merger. This is expected to allow the Combined Group to benefit from an improved outlook and
credit rating following Completion and realisation of significant synergies and cost savings expected from the Merger.

Prior to the Offer Period, TUI AG had been assigned a long-term rating of B2 (stable outlook) by Moody’s and B (stable
outlook) by Standard and Poor’s.

On 15 September 2014, Standard and Poor’s announced that it had raised both its corporate family rating on TUI AG
from B to B+, aligning with the B+ rating attributable to the high yield senior unsecured bonds and confirmed a positive
outlook. The positive outlook reflects the likelihood of an upgrade if TUI AG is able to fully acquire TUI Travel and realise
the associated integration benefits. On 16 September 2014, following the September Announcement, Moody’s announced
that it had assigned a (P)B2 rating to the proposed issuance by TUI AG of high yield senior unsecured bonds of
approximately €600m, in line with its existing B2 corporate family rating on TUI AG. The proposed bonds, and the
existing senior unsecured rating, were both placed on review for possible upgrade as part of a review started on
15 September 2014. On 19 September 2014, TUI AG published further terms in respect of its high yield bond issuance
and revised the amount to be raised down to €300m from €600m.
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10.    Fees and expenses

TUI Travel expects to incur aggregate fees and expenses in connection with the Merger of £15.51 – 15.76 million, and
TUI AG expects to incur aggregate fees and expenses in connection with the Merger of £50.25 million. In particular, TUI
Travel and TUI AG expect to incur the following fees and expenses:

Category                                                                                                                         TUI Travel (£m)    TUI AG (£m)

Financing arrangements                                                                                                                    0.0                19.18
Financial and corporate broking advice                                                                                            10.5                13.51
Legal advice1                                                                                                                             4.05-4.3                 5.50
Accounting advice                                                                                                                             0.0                11.75
Public relations advice                                                                                                                     0.22                 0.12
Other professional services                                                                                                               0.5                 0.19
Other costs and expenses                                                                                                               0.24                 0.00

The expected fees and expenses specified above assume that Completion will occur on or around 15 December 2014,
on the basis of the indicative timetable set out on page 11 of this document. If Completion were to occur significantly
later than 15 December 2014 (for example, as a result of any “contestation” proceedings commenced in relation to the
resolutions put to the TUI AG Shareholders at the TUI AG EGM), the fees and expenses of TUI Travel and TUI AG are
expected to be materially greater.

11.    Other information

(a)     Save as disclosed in this document, no agreement, arrangement or understanding (including any compensation
arrangement) exists between TUI AG or any person acting in concert with TUI AG and any of the TUI Travel
Directors, or the recent directors, shareholders or recent shareholders of TUI Travel or any person interested or
recently interested in shares of TUI Travel, which has any connection with, or dependence on, or which is conditional
upon the outcome of the Merger.

(b)     There is no agreement, arrangement or understanding whereby the beneficial ownership of any of the TUI Travel
Shares to be acquired pursuant to the Merger will be transferred to any person, but TUI AG reserves the right to
transfer any such shares to any member of the TUI AG Group.

(c)     Save as disclosed in the TUI Travel Pre-Close Update, there have been no significant changes in the financial or
trading position of the TUI Travel Group since 31 March 2014 (the date to which the last interim financial
information of TUI Travel has been prepared).

(d)     Save as disclosed in this document, there have been no material changes in the financial or trading position of the
TUI AG Group since 30 June 2014 (the date to which the last audited accounts of TUI AG have been prepared).

(e)     Save as disclosed in this document in respect of Peter Long, the emoluments of the members of the Executive
Board of TUI AG will not be varied as a consequence of the Merger or by any other associated transaction.

(f)     Lazard has given and has not withdrawn its written consent to the publication of this document with the inclusion
of the references to its name, and to the publication of its report set out in Part A of Part VI of this document, in
the form and context in which they appear.

(g)     Deutsche Bank has given and has not withdrawn its written consent to the publication of this document with the
inclusion of the references to its name in the form and context in which they appear.

(h)     Greenhill has given and has not withdrawn its written consent to the publication of this document with the inclusion
of the references to its name in the form and context in which they appear.

(i)      J.P. Morgan has given and not withdrawn its written consent to the publication of this document with the inclusion
of the references to its name in the form and context in which they appear.

( j)     PwC has given and not withdrawn its written consent to the inclusion of its report set out in Part A of Part VI to
this document in the form and context in which it appears.

(k)    Capita IRG Trustees Limited has given and not withdrawn its written consent to the publication of this document
with the inclusion of the references to its name in the form and context in which they appear.
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(l)     Save with the consent of the Panel, settlement of the consideration to which any TUI Travel Shareholder is entitled
under the Scheme will be implemented in full in accordance with the terms of the Scheme without regard to any
lien, right of set-off, counterclaim or other analogous right to which TUI AG may otherwise be, or claim to be,
entitled as against such TUI Travel Shareholder.

(m)    As at 1 October 2014, TUI Travel held no TUI Travel Shares as Treasury Shares.

12.    Calculations and sources of information

(a)     The closing middle market prices or quotations of TUI Travel Shares and TUI AG Shares are derived from the
Daily Official List.

(b)     Other bases of calculations/sources of information 

         (i)      TUI Travel Shares: As at the close of business on 1 October 2014 (being the latest practicable date prior
to the publication of this document), there were in issue:

                  ●       1,145,637,344 ordinary shares with a nominal value of 10 pence each. TUI Travel holds no shares in
Treasury. The ISIN for the ordinary shares is GB00B1Z7RQ77.

                  ●       GBP 253,500,000 of convertible bonds with a coupon of 6.0% due in October 2014 (the “TUI Travel
2014 Convertible Bonds”) not taking into account conversion notices received for a further
GBP 251,200,000 of TUI Travel 2014 Convertible Bonds, for which TUI Travel Shares have not yet
been issued. The ISIN for the 2014 Convertible Bonds is XS0455660216.

                  ●       GBP 400,000,000 of convertible bonds with a coupon of 4.9% due in April 2017 (the “TUI Travel
2017 Convertible Bonds”). The ISIN for the 2017 Convertible Bonds is XS0503743949.

         The TUI Travel 2014 Convertible Bonds and the TUI Travel 2017 Convertible Bonds are convertible into TUI Travel
ordinary shares.

         (ii)     TUI AG Shares: as at the close of business on 1 October 2014 (being the latest practicable date prior to
the publication of this document), there were in issue:

                  ●       286,561,143 ordinary shares (without par value). TUI AG holds no shares in Treasury. The International
Securities Identification Number (ISIN) for the ordinary shares is DE000TUAG000.

                  ●       EUR 25,477,664 of convertible bonds with a coupon of 5.5% due in November 2014 in issue (the “TUI
AG November 2014 Bonds”). The ISIN for the November 2014 Bonds is DE000TUAG117.

                  ●       EUR 338,944,148 of convertible bonds with a coupon of 2.75% due in March 2016 in issue (the “TUI
AG March 2016 Bonds”). The ISIN for the March 2016 Bonds is DE000TUAG158.

         The TUI AG November 2014 Bonds and the TUI AG March 2016 Bonds are convertible into TUI AG ordinary
shares.

         Note: Insofar as the total number of ordinary shares comprises the registered share capital of TUI AG, together
with all shares issued out of the conditional capital since the date that TUI AG’s registered share capital was last
recorded with the Commercial Register and in the TUI AG Charter.

         (iii)    The fully diluted share capital of TUI Travel is 1,357,000,714, calculated on the basis of:

                  ●       the number of TUI Travel Shares set out in paragraph (i) above;

                  ●       the maximum number of TUI Travel Shares which could be issued pursuant to the exercise of
conversion rights under the TUI Travel 2014 Convertible Bonds;

                  ●       the maximum number of TUI Travel Shares which could be issued pursuant to the exercise of
conversion rights under the TUI Travel 2017 Convertible Bonds; and

                  ●       the maximum number of TUI Travel Shares which would be issued to satisfy any TUI Travel share
awards in full.

         (iv)    The fully diluted share capital of TUI AG is 320,061,082, calculated on the basis of:

                  ●       the number of TUI AG ordinary shares set out in paragraph (iii) above;
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                  ●       the maximum number of TUI AG Shares which could be issued pursuant to the exercise of conversion
rights under the TUI AG November 2014 Bonds; and

                  ●       the maximum number of TUI AG Shares which could be issued pursuant to the exercise of conversion
rights under the TUI AG March 2016 Bonds.

         (v)     Mr. Alexey Mordashov’s interest in TUI AG is held via S-Group Travel Holding GmbH (which holds 65,592,219
TUI AG Shares) and Unifirm Limited (which holds 7,630,127 TUI AG Shares), both of which are ultimately
owned and controlled by Mr. Alexey Mordashov. See Form 8 (Opening Position Disclosure) for TUI AG dated
10 July 2014.

         (vi)    Return on capital: Return on capital is calculated as the ratio of underlying net operating profit after tax
(being underlying EBITA after tax charged at the effective annual rate) to the average capital. TUI AG’s return
on invested capital for the financial year 2012/13 was 10.6% for TUI AG Hotels & Resorts as sourced from
pages 58 and 59 of TUI AG’s 2012/13 Annual Report.

         (vii)   Potential contribution to EBITA of new hotel content: The figure stated for €1.4 million of EBITA
contribution from each hotel is based on financial year 2012/13 historical data. In financial year 2012/13, on
average, each RIU and Robinson hotel contributed €1.4 million to TUI AG’s EBITA.

         (viii)   Calculation of EBITA impact from increased occupancy from vertical integration: The figure set out
in respect of the additional profit resulting from a 1 percentage point improvement in occupancy in existing
TUI AG hotels of approximately €6.1 million (£4.7 million) has been calculated by assuming a 1 percentage
point increase in occupancy rates across the whole hotel portfolio, which by itself would be assumed to have
the impact of increasing gross margin by 1 percentage point. To be prudent, a corresponding discount in
average prices per bed has been assumed. The combination of these two changes results in the stated profit
uplift. No change in the underlying fixed cost base (i.e. costs below gross margin) has been assumed.

         (ix)    TUI AG Hotels & Resorts operational and invested capital data: The breakdown of the proportion of
hotels within the TUI AG Group that are either operated under management contracts, leased or franchised,
or owned is sourced from page 51 of TUI AG’s 2012/13 Annual Report, which states that “In financial year
2012/13, TUI Hotels & Resorts comprised a total of 232 hotels… 50% were operated in the framework of
management contracts, 41% were owned by the respective hotel company, 6% were leased and 3% of the
hotels were managed under franchise agreements”. The figure for invested capital in the TUI AG Hotels &
Resorts portfolio is sourced from page 59 of TUI AG’s 2012/13 Annual Report, where it is stated to be
€1,859.3 million.

(c)     Bases of belief for Quantified Financial Benefits Statements

         Set out below are the bases of belief for the Quantified Financial Benefits Statements set out in paragraphs
3(b)(i), (ii) and (iii) of Part I of this document. Additional information in respect of the Quantified Financial Benefits
Statements is set out in Appendix I to the June Announcement and Appendices IV and V to the September
Announcement.

         Bases of belief for statements on corporate streamlining and cash tax benefits

         Following initial discussions between the parties regarding the Merger in May and June 2014, TUI AG and TUI
Travel established a senior executive team to evaluate and assess the potential synergies available for the
integration.

         The team, which comprised senior strategy, financial and human resources personnel from both TUI AG and TUI
Travel, worked collaboratively during the 6 weeks prior to the June Announcement to identify and quantify potential
synergies as well as estimate any associated costs.

         In preparing the statements set out in paragraphs 3(b)(i) and (ii) of Part I of this document, both TUI AG and TUI
Travel have shared certain operating and financial information to facilitate a detailed analysis in support of
evaluating the potential synergies available from the Merger.

         The cost bases used as the basis for the quantification exercise were the six months actual cost base to March
2014 plus six months of the latest forecast cost base to September 2014 for each business.

         The exchange rate used in the June Announcement to convert between EUR and GBP was 0.8000. The exchange
rate used in this document to convert between EUR and GBP is set out in paragraph 11(d) of this Part VIII of this
document.
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         Bases of belief for statements on integration of Inbound Services into the Mainstream tourism business

         As a consequence of the strategic decision to operate the current Online Accommodation businesses and Specialist
& Activity sector of TUI Travel separately from the Mainstream tourism business, additional cost savings have been
identified. These cost savings could have been achieved independently of the Merger but are only arising now as
a result of the Combined Group’s strategy.

         The proposed net benefits are expected to arise from the integration of the Mainstream-related Inbound Services
into the Mainstream tourism business. The main components of the net benefits are:

         ●       consolidation of overlapping functions, which represents approximately three quarters of the savings
identified;

         ●       property costs; and

         ●       travel expenses, which arise in approximately equal proportions.

         The baseline for the cost savings was the latest forecast for the financial year 2013/14 (nine months actual to
30 June 2014 and three months forecast for Q4 2013/14). Benefits and costs were calculated from this baseline.

         As a consequence of the integration of the Mainstream-related Inbound Services business into the Mainstream
tourism business, over time it will become unprofitable to continue certain third party commercial agreements. As
a result a level of revenue and gross margin loss was planned from discontinuing this business.

         The financial benefits are expected to be achieved progressively from Completion onwards and be realised in full
by the end of the third full financial year following Completion. The proposed cost savings are all expected to be
recurring annual benefits at full run rate. The one-off cash costs to deliver the savings were assessed on a bottom-up
basis in line with the target operating model and expected resource requirement to implement the change.

(d)     Exchange Rates

         Unless otherwise stated, throughout this document the exchange rates used to convert between: (a) sterling and
euro are £1.00:€1.2851 and €1.00:£0.7781; and (b) sterling and US dollars are £1.00:US$1.6215 and
US$1.00:£0.6167.

13.    TUI Travel Pre-Close Trading Update

On the same date as this document, TUI Travel published the TUI Travel Pre-Close Trading Update. The TUI Travel
Pre-Close Trading Update is set out in Appendix 1 to this document.

14.    Documents available on websites

Copies of the following documents are available on www.tuitravelplc.com until the conclusion of the Court Meeting and
the General Meeting: (i) a copy of this document; (ii) a copy of the Articles of Association of TUI Travel; (iii) the TUI
Travel Pre-Close Trading Update; (iv) the announcement published by TUI Travel in relation to the Merger on the date
of this document; (v) the TUI AG Prospectus; (vi) the confidentiality agreement described at paragraph 6 of this Part
VIII of this document; (vii) the PwC report dated 2 October 2014 in relation to the TUI Travel Profit Estimate; (viii) the
Lazard report dated 2 October 2014 in relation to the TUI Travel Profit Estimate; (ix) the PwC, Greenhill and Deutsche
Bank and Lazard Quantified Financial Benefits Statements reports all dated 15 September 2014 which were set out in
the Appendix V to the September Announcement; (x) the PwC letter dated 2 October 2014 confirming the continued
application of the report issued in relation to the September Announcement; (xi) the PwC letter dated 2 October 2014
confirming the continued application of the report issued in relation to the June Announcement; (xii) each of the written
consents referred to in paragraphs 11(f) to 11( j) inclusive of this Part VIII of this document; and (xiii) the Buy As You
Earn letter dated 2 October 2014.

Copies of the following documents are available on www.tui-group.com until the conclusion of the Court Meeting and
the General Meeting: (i) the TUI AG EGM Invitation; (ii) the June Announcement; (iii) the confidentiality agreement
described at in paragraph 6 of this Part VIII of this document; (iv) an announcement dated 25 July 2014 in relation to
the extension of the publication deadline under the Code; (v) announcements and public opening position disclosures
under Rules 8.1 and 8.2 of the Code; (vi) a presentation in relation to the Merger dated 27 June 2014; (vii) an analyst
and investor briefing dated 30 June 2014 and an analyst and investor conference call dated 27 June 2014; and (viii) the
September Announcement; (ix) copies of a briefing and live webcast for analysts and investors, as held on 15 September
2014 at the London Stock Exchange, 10 Paternoster Square, London, EC4M 7LS, United Kingdom; (x) copies of the
irrevocable undertakings described in paragraph 7 of this Part VIII of this document; (xi) each of the written consents
referred to in paragraphs 11(f) to 11( j) inclusive of this Part VIII of this document.

2 October 2014
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PART IX

Definitions

“Accommodation & Destinations” the Accommodation & Destinations sector of TUI Travel, a global provider
of accommodation and inbound travel services

“Authorisations” all authorisations, orders, grants, recognitions, confirmations, licences,
consents, clearances, permissions and approvals

”A Shares" the A ordinary shares of 10 pence each in the capital of TUI Travel arising
pursuant to the Reclassification

“B Shares” the B ordinary shares of 10 pence each in the capital of TUI Travel arising
pursuant to the Reclassification

“Bank of America Merrill Lynch” Merrill Lynch International, a subsidiary of Bank of America Corporation

“Barclays” Barclays Bank PLC, acting through its investment bank

“Business Day” a day, not being a public holiday, Saturday or Sunday, on which banks in
London and Frankfurt are open for normal business

“Canada” Canada, its provinces and territories and all areas subject to its jurisdiction
and any political sub-division thereof

“Capital Increases” the Conditional Capital Increase and the Direct Capital Increase

“certificated” or “in certificated form” in relation to a share or other security, a share or other security which is not
in uncertificated form (that is, not in CREST)

“CET” Central European Time

“Clearstream” Clearstream Banking Aktiengesellschaft, Mergenthaleralle, 61, 65710,
Eschborn, Germany

“Code” or “UK Takeover Code” the City Code on Takeovers and Mergers in the UK

“CMA Phase 2 Reference” a reference, pursuant to section 22 and 33 of the Enterprise Act 2002, of
the Merger or any part of it to the Chair of the Competition and Markets
Authority of the UK for the constitution of a group under Schedule 4 to the
Enterprise and Regulatory Reform Act 2013

“Combined Group” TUI AG and its subsidiary undertakings (including TUI Travel and its
subsidiary undertakings) following the Merger 

“Companies Act” the UK Companies Act 2006 (as amended)

“Completion” completion of the Merger in accordance with its terms

“Conditional Capital Increase” the conditional capital increase of TUI AG pursuant to section 192 of the
German Stock Corporation Act (Aktiengesetz), as set out in the TUI AG
EGM Invitation

“Conditions” the conditions to Completion (including the Scheme becoming Effective) as
set out in Part III of this document

“Container Shipping” the container shipping business of Hapag-Lloyd AG

“Converted Shares” TUI Travel Shares issued following the conversion of TUI Travel
Convertible Bonds

“Court” the High Court of Justice of England and Wales
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“Court Hearing” the hearing by the Court of the petition to sanction the Scheme under
section 899 of the Companies Act and to confirm the associated Reduction
of Capital

“Court Meeting” the meeting of the Scheme Shareholders convened by an order of the Court
pursuant to section 896 of the Companies Act to consider and, if thought
fit, approve the Scheme (with or without amendment), including any
adjournment thereof, notice of which is attached at the end of this document

“Court Order” the order of the Court (i) sanctioning the Scheme under Part 26 of the
Companies Act and (ii) confirming the Reduction of Capital under section
648 of the Companies Act

“CREST” the relevant system to facilitate the transfer of title to shares in
uncertificated form (as defined in the CREST Regulations) in respect of
which Euroclear is the Operator (as defined in the CREST Regulations)

“CREST Manual” the rules governing the operation of CREST, consisting of the CREST
Reference Manual, CREST International Manual, CREST Central
Counterparty Service Manual, CREST Rules, Registrars Service Standards,
Settlement Discipline Rules, CCSS Operations Manual, Daily Timetable,
CREST Application Procedure and CREST Glossary of Terms (all as defined
in the CREST Glossary of Terms available on the Euroclear website at
www.euroclear.com)

“CREST Regulations” the Uncertificated Securities Regulations 2001 (S.I. 2001 No. 3755)

“CREST sponsor” a CREST participant admitted to CREST as a CREST sponsor

“CREST sponsored member” a CREST member admitted to CREST as a sponsored member (which
includes all CREST personal members)

“Custodian” the custodian nominated by the Depositary

“Daily Official List” the daily official list of the London Stock Exchange

“Dealing Disclosure” an announcement pursuant to Rule 8 of the Code containing details of
dealings in interests in relevant securities of a party to an offer

“Deed Poll” the deed poll to be issued and executed by the Depositary in favour of the
TUI AG DI Holders

“Depositary” Capita IRG Trustees Limited, in its capacity as depositary in respect of the
TUI AG DIs

“Deutsche Bank” Deutsche Bank AG or, as applicable, any of its subsidiary undertakings or
branches

“Direct Capital Increase” the capital increase of TUI AG pursuant to section 182 of the German Stock
Corporation Act (Aktiengesetz), as set out in the TUI AG EGM Invitation

“Disclosed” the information which has been fairly disclosed by TUI Travel or TUI AG (as
the case may be): (a) in writing prior to 5:00 p.m. on 1 October 2014 by it
or on its behalf or by its respective financial, accounting, tax or legal advisers
(specifically as advisers in relation to the Merger); (b) in its published annual
and/or half year report and accounts and/or published quarterly trading
update for the relevant financial period or periods referred to in the relevant
Condition; (c) in the June Announcement and/or the September
Announcement; (d) in a public announcement made in accordance with the
Disclosure and Transparency Rules of the FCA prior to 5:00 p.m. on
1 October 2014; (e) in a public announcement made in accordance with the
German Securities Trading Act prior to the date of this document; (f) in the
TUI Travel Pre-Close Trading Update; or (g) in this document;
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“Disclosure and Transparency Rules” the disclosure and transparency rules produced by the FCA under Part VI
of FSMA, as amended from time to time

“EBITA” earnings before interest, taxation and amortisation

“Effective” the Scheme having become effective pursuant to its terms, or if the Merger
is implemented by way of a Merger Offer, the Merger Offer having been
declared unconditional in all respects in accordance with the requirements
of the Code

“Equiniti” Equiniti Limited, a company incorporated in England and Wales with
registered number 06226088, whose registered office is at Aspect House,
Spencer Road, Lancing, West Sussex, BN99 6DA, UK

“EU Merger Regulation” Council Regulation (EC) No. 139/2004 of 20 January 2004 on the control of
concentrations between undertakings

“Euroclear” Euroclear UK & Ireland Limited, a company incorporated in England and
Wales with registered number 02878738, whose registered office is at 33
Cannon Street, London EC4M 5SB

“Exchange Ratio” 0.399 New TUI AG Shares for each TUI Travel Share held by a Scheme
Shareholder at the Scheme Record Time

“Excluded Shareholders” holders of Excluded Shares

“Excluded Shares” any TUI Travel Shares: (i) beneficially owned by TUI AG or any other member
of the TUI AG Group; or (ii) held by TUI Travel in treasury; or (iii) in respect
of which TUI AG controls the voting rights 

“Executive Board of TUI AG” has the same meaning as Vorstand in the German Stock Corporation Act
(Aktiengesetz) which, as of the date of this document, comprises Friedrich
Joussen, Horst Baier and Peter Long (but which, when used in relation to
the Merger, excludes Peter Long who has recused himself for the purposes
of the Merger)

“Explanatory Statement” the explanatory statement relating to the Scheme, as set out in Part II of
this document, which together with the documents incorporated therein
constitute the explanatory statement relating to the Scheme as required by
section 897 of the Companies Act

“FCA” the Financial Conduct Authority

“February 2016 TUI AG AGM” the annual general meeting of TUI AG in respect of the financial year
2014/15 to be held in February 2016

“Form(s) of Proxy” either or both, as the context requires, of the BLUE form of proxy for use
at the Court Meeting and the WHITE form of proxy for use at the General
Meeting which accompany this document, as the context requires

“Frankfurt Stock Exchange” the Frankfurter Wertpapierbörse

“FSMA” the UK Financial Services and Markets Act 2000, as amended from time
to time

“General Meeting” the general meeting of TUI Travel Shareholders convened to consider, and,
if thought fit, approve various matters in connection with the Merger,
including any adjournment thereof, notice of which is set out at the end of
this document

“German Corporate Governance Code” the German Corporate Governance Code (the current version of which was
published on 10 June 2013 in the German Federal Gazette), as amended
from time to time
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“German Securities Prospectus Act” the Act on the Drawing up, Approval and Publication of the Prospectus to
be Published when Securities are Offered to the Public or Admitted to
Trading on an Organised Market (Wertpapierprospektgesetz (WpPG))

“Greenhill” Greenhill & Co. Europe LLP

“Hapag-Lloyd AG” a container shipping company in which TUI AG holds a minority indirect
equity stake

“Hapag-Lloyd Kreuzfahrten” the cruise business which is wholly owned by TUI AG and which has a leading
position in the German-speaking market with its fleet in the luxury and
expedition cruise segments

“holder” a registered holder of relevant shares and includes any person(s) entitled
by transmission

“Inbound Services” one of the business lines of the Accommodation & Destinations sector,
primarily providing destination management services (such as transfers,
excursions and tours) to the travel industry and directly to the customer

“Independent Directors of TUI Travel” those members of the board of directors of TUI Travel who are not members
of the Executive Board of TUI AG nor members of the senior management
of TUI AG, being Sir Michael Hodgkinson, Valerie Gooding, Janis Kong, Johan
Lundgren, Coline McConville, Minnow Powell, Dr Erhard Schipporeit, Dr
Albert Schunk and William Waggott

“Integration Committee” a committee within the Supervisory Board of TUI AG to monitor the Merger
and its implementation

“June Announcement” the joint announcement made by TUI Travel and TUI AG dated 27 June 2014
in relation to the Merger made pursuant to Rule 2.4 of the Code

“J.P. Morgan” J.P. Morgan Limited

“Lazard” Lazard & Co., Limited

“Listing Rules” means the listing rules produced by the FCA under Part VI of FSMA, as
amended from time to time

“London Stock Exchange” London Stock Exchange plc, or its successor from time to time

“Magic Life” a group of companies acquired by TUI Travel from TUI AG in 2011, which
operate and lease holiday clubs in Turkey, Tunisia, Egypt, Greece and Spain

“Mainstream” the largest TUI Travel sector, comprising leading tour operators in several
source markets, the largest being the UK and Ireland, Germany, the Nordic
region and France

“Meetings” the Court Meeting and the General Meeting, or either of them as the context
may require (and each a “Meeting”)

“Merger” the recommended merger of TUI Travel and TUI AG to be implemented by
way of the Scheme (or otherwise by way of Merger Offer)

“Merger Offer” the implementation of the Merger by means of a takeover offer under
section 974 of the Companies Act, rather than by means of the Scheme

“New Executive Board of TUI AG” the Executive Board (Vorstand) of TUI AG as it will be constituted
immediately after Completion, comprising Friedrich Joussen, Peter Long,
Horst Baier, Johan Lundgren, Sebastian Ebel and William Waggott

“New TUI AG Shares” new TUI AG Shares to be issued by TUI AG pursuant to the Scheme 

“New TUI Travel Shares” new ordinary shares of 10 pence each in the capital of TUI Travel to be
issued to TUI AG pursuant to paragraph 2.2 of the Scheme
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“Notice of General Meeting” the document set out in at page 122 of this document

“Offer Period” the offer period (as defined in the Code) which commenced on
27 June 2014

“Official List” the official list maintained by the UK Listing Authority pursuant to Part VI
of FSMA

“Online Accommodation” one of the business lines of the Accommodation & Destinations sector,
comprising Accommodation Wholesaler and Accommodation Online Travel
Agent (OTA) businesses

“Opening Position Disclosure” an announcement pursuant to Rule 8 of the Code containing details of
certain persons’ interests in relevant securities of a party to an offer

“Overseas Shareholders” holders of shares resident in, or citizens or nationals of, jurisdictions outside
the UK

“Panel” or “Takeover Panel” the Panel on Takeovers and Mergers

“PwC” PricewaterhouseCoopers LLP

“Quantified Financial Benefits” quantified financial benefits outlined in the Quantified Financial Benefits
Statements

“Quantified Financial Benefits statements of estimated cost savings and synergies arising from the Merger
Statements” as set out in the Reconfirmed Quantified Financial Benefits Statements and

the Inbound Services Quantified Financial Benefits Statements, in each case
as defined and as included in the September Announcement

“Reclassification” the reclassification of the ordinary shares in the capital of TUI Travel into A
Shares and B Shares pursuant to Part I of the Scheme

“Reclassification Record Time” the time and date on which the Court Order is delivered to the Registrar of
Companies for registration

“Reduction of Capital” the reduction of TUI Travel's share capital under section 641 of the
Companies Act, involving the cancellation of the B Shares, pursuant to
the Scheme

“Registrar of Companies” the Registrar of Companies in England and Wales

“Restricted Jurisdiction” any jurisdiction where local laws or regulations may result in significant risk
of civil, regulatory or criminal exposure if information concerning the Merger
is sent or made available to TUI Travel Shareholders in that jurisdiction (in
accordance with Rule 30.3 of the Code) including, without limitation, Japan,
Canada, and each province of Canada

“Scheme” or “Scheme of Arrangement” the scheme of arrangement proposed to be made under Part 26 of the
Companies Act between TUI Travel and the Scheme Shareholders as set out
in Part IV of this document, with or subject to any modification, addition or
condition approved or imposed by the Court and jointly agreed by the
Company and TUI AG on behalf of all persons concerned

“Scheme Effective Date” the date on which the Scheme becomes Effective and “Scheme Effective
Time” means the time on such date at which the Scheme becomes Effective

“Scheme Record Date” the Business Day immediately prior to the date of the Court Hearing

“Scheme Record Time” 6:00 p.m. (London time) on the Business Day immediately prior to the date
of the Court Hearing

“Scheme Shareholders” holders of Scheme Shares

“Scheme Shares” means the TUI Travel Shares:
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(i) in issue at the date of this document and which remain in issue until
the Scheme Record Time;

(ii) (if any) issued after the date of this document and prior to the Voting
Record Time and which remain in issue until the Scheme Record Time;
and

(iii) (if any) issued on or after the Voting Record Time and before the
Scheme Record Time on terms that the holder thereof shall be bound
by the Scheme or in respect of which the original or any subsequent
holder thereof is or shall have agreed in writing to be bound by the
Scheme and, in each case, which remain in issue until the Scheme
Record Time,

in each case except the Excluded Shares

“September Announcement” the joint announcement made by TUI Travel and TUI AG dated
15 September 2014 in relation to the Merger made pursuant to Rule 2.7 of
the Code

“Shareholder Helpline” the helpline for TUI Travel Shareholders operated by TUI Travel's Registrars

“Significant Interest” in relation to an undertaking, a direct or indirect interest of 20% or more of
the total voting rights conferred by the equity share capital (as defined in
section 548 of the Companies Act) of such undertaking

“Special Resolution” the special resolution to be proposed by TUI Travel at the General Meeting
in connection with, amongst other things, the approval of the Reduction of
Capital, the alteration of the TUI Travel Articles and such other matters as
may be necessary to implement the Scheme

“Specialist & Activity” one of the sectors of TUI Travel, comprising over 90 global travel businesses
to fulfil the holiday and travel needs of customers with a wide range of
interests and passions, whose top selling brands include Crystal, Hayes &
Jarvis, The Moorings, Educational Tours Inc., Brightspark and Le Boat

“Statement of Capital” the statement of capital (approved by the Court) showing, with respect to
TUI Travel’s share capital, as altered by the Court Order, the information
required by section 649 of the Companies Act

“Supervisory Board of TUI AG” has the same meaning as Aufsichtsrat in the German Stock Corporation
Act (Aktiengesetz)

“Treasury Shares” shares held as treasury shares as defined in section 724(5) of the
Companies Act

“Trust Deed” the trust deed entered into on or around the date of this document between
TUI Travel (on behalf of the Scheme Shareholders) and the Trustee, under
which the Trustee subscribes for, receives, holds and transfers the New TUI
AG Shares on trust for the Scheme Shareholders

“Trustee” Capita IRG Trustees Limited, in its capacity as trustee for the Scheme
Shareholders under the terms of the Trust Deed

“TUI AG” TUI AG, a company incorporated in Germany whose registered office is at
Karl-Wiechert-Allee 4, 30625, Hanover, Germany

“TUI AG Audited 9-Month the audited interim report for the period from 1 October 2013 to 30 June
Report 2013/14” 2014 published by TUI AG on 15 September 2014

“TUI AG Charter” the charter of TUI AG

“TUI AG DI Holder” a holder of TUI AG DIs (including any holder whose TUI AG DIs are held on
its behalf through the corporate nominee facility)
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“TUI AG DIs” the depositary interests representing entitlements to TUI AG Shares, with
each TUI AG DI representing an entitlement to one TUI AG Share

“TUI AG EGM” the general meeting of TUI AG in connection with the Merger scheduled to
occur on 28 October 2014 (or any adjournment thereof)

“TUI AG EGM Invitation” the invitation to the TUI AG EGM published in connection with
the Merger on 19 September 2014, an English translation of which
can be found at www.tui-group.com/en/ir/agm and the German language
original at www.bundesanzeiger.de and www.tui-group.com/de/ir/
hauptversammlungen

“TUI AG Group” TUI AG and its subsidiary undertakings excluding TUI Travel and its
subsidiary undertakings

“TUI AG Hotels & Resorts” a sector within the tourism business of TUI AG, which includes majority
participation in hotels, joint ventures with local partners, companies (where
TUI AG holds a financial stake) and hotels operated under
management contracts

“TUI AG Profit Estimate” the statement relating to the expected development of earnings in the
financial year 2013/14 contained in the TUI AG Audited 9-Month Report
2013/14 as set out in italics in Part B of Part VI of this document

“TUI AG Prospectus” the prospectus to be published by TUI AG on or around the date of this
document in connection with the issue of the New TUI AG Shares and the
Combined Group containing information on TUI AG and the New TUI AG
Shares required for the purposes of the German Securities Prospectus Act

“TUI AG Share Plans” the share option and incentive schemes operated by the Wider AG Group,
further details of which are set out in the TUI AG Prospectus

“TUI AG Shareholders” holders of TUI AG Shares (including, following Completion, holders of TUI
AG DIs)

“TUI AG Shares” ordinary shares of no par value in the share capital of TUI AG

“TUI Cruises” TUI Cruises GmbH, a joint venture between TUI AG and Royal Caribbean
Cruises Ltd

“TUI Travel” TUI Travel PLC, a company incorporated in England and Wales, with
registered number 6072876, whose registered office is at TUI Travel House,
Crawley Business Quarter, Fleming Way, Crawley, West Sussex, RH10 9QL

“TUI Travel Articles” the articles of association of TUI Travel as at the date of the Scheme

“TUI Travel Convertible Bonds” the following bonds issued by TUI Travel:

(a) GBP 350,000,000 of convertible bonds with a coupon of 6.0% due in
October 2014, the ISIN for which is XS0455660216

(b) GBP 400,000,000 of convertible bonds with a coupon of 4.9% due in
April 2017, the ISIN for which is XS0503743949

“TUI Travel Directors” the directors of TUI Travel from time to time

“TUI Travel Group” TUI Travel and its subsidiary undertakings

“TUI Travel Pre-Close Trading Update” the financial and trading update of TUI Travel included as Appendix I to this
document

“TUI Travel Profit Estimate” the statement in relation to TUI Travel's expected full year underlying
operating profit growth for the financial year 2013/14, set out in paragraph
5 of Part II of this document

“TUI Travel’s Registrars” Equiniti
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“TUI Travel Share Plans” the share award and incentive plans operated by the Wider PLC Group

“TUI Travel Shareholders” holders of TUI Travel Shares
or “Shareholders”

“TUI Travel Shares” ordinary shares of 10 pence each in the capital of TUI Travel

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“UK Corporate Governance Code” the UK Corporate Governance Code 2012, as amended, supplemented or
replaced from time to time

“UK Listing Authority” the FCA when exercising its powers under Part VI of FSMA

“uncertificated” or in relation to a share or other security, a share or other security which is
“in uncertificated form” recorded on the relevant register of the share or security concerned as being

held in uncertificated form in CREST and title to which, by virtue of the
CREST Regulations, may be transferred by means of CREST

“Unique Holidays” holidays which are exclusive to TUI Travel, tailored to the differing needs of
its customers, and providing value-added services and features

“United States” or “US” the United States of America, its territories and possessions, any state of
the United States of America, the District of Columbia, and all other areas
subject to its jurisdiction

“US Exchange Act” the US Securities Exchange Act of 1934, as amended

“US Securities Act” the US Securities Act of 1933, as amended

“Voting Record Time” 6:00 p.m. (London time) on 26 October 2014 or, if the relevant Meeting is
adjourned, 6:00 p.m. (London time) on the day which is two days before
such adjourned Meeting

“Wider AG Group” TUI AG and its subsidiaries, subsidiary undertakings, associated undertakings
and any other body corporate, partnership, joint venture or person in which
TUI AG and all such undertakings (aggregating their interests) have a
Significant Interest (other than in each case any member of the Wider
PLC Group)

“Wider PLC Group” TUI Travel and its subsidiaries, subsidiary undertakings, associated
undertakings and any other body corporate, partnership, joint venture or
person in which TUI Travel and all such undertakings (aggregating their
interests) have a Significant Interest

“€” or “euro” euros, the lawful currency for the time being of the European
Monetary Union

“£” or “sterling” or “GBP” British pounds sterling

“$” or “dollar” United States dollar

For the purposes of this document, “subsidiary undertaking”, “undertaking” and “associated undertaking” have the
respective meanings given by the Companies Act.

References to an enactment include references to that enactment as amended, replaced, consolidated or re-enacted by
or under any other enactment before or after the date of this document. All references to time in this document are to
London time unless otherwise stated.
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APPENDIX I

TUI TRAVEL PRE-CLOSE TRADING UPDATE

TUI Travel PLC announces the following update on current trading prior to entering a close period ahead of reporting
its Preliminary results for the year ended 30 September 2014 on 4 December 2014.

Peter Long, Chief Executive of TUI Travel PLC, commented:

“We are very pleased with our trading during the Summer 2014 peak season, particularly in the UK and Germany, with
most of our programmes now almost fully sold. Our strong trading and market performance continues to be driven by
increased customer demand for unique holidays and higher conversion rates from our web platforms, driven by our
digital transformation strategy.

Our flexible and resilient business model is enabling us to deliver sustainable, profitable growth against a backdrop of
more competitive trading in the commodity space and an increase in airline capacity. As a result of our successful strategy,
we are confident of achieving full year underlying1 operating profit growth of at least 9% on a constant currency basis2,
versus our previous guidance of 7% to 10%.”

Highlights

●     Mainstream model driving outperformance

         –       Full year underlying1 operating profit growth of at least 9% on a constant currency basis2, versus our previous
guidance of 7% to 10%.

         –       Strong high-season Summer 2014 trading closing out as expected, with higher average selling prices across
Mainstream overall.

                  –       Pleased with UK yield performance (ASP +1%) and flat bookings, despite tough comparatives

                  –       Strong trading in Germany since the end of the World Cup with package holidays up by 22% (overall
bookings up 9%) and margins ahead of last year

         –       For Winter 2014/15, we have sold approximately 38% of the overall Mainstream programme with overall
bookings up by 2%.

         –       Encouraging start to Summer 2015 trading with UK bookings up by 11%. 

●     Unique holidays and online focus delivering results

         –       High demand for unique holidays continues – accounts for 70% of overall Mainstream Summer 2014
bookings, up three percentage points on prior year.

         –       Strong online performance with Mainstream Summer 2014 online bookings up by 9%, accounting for 37%
of holidays booked, up by three percentage points on prior year.

                  –       Germany performance particularly encouraging with online bookings up by 19%.

●     Online Accommodation growth

         –       Accommodation Wholesaler continues to consolidate its global leadership position with double-digit TTV
growth of 17% for Summer 2014
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CURRENT TRADING

Summer 2014

Summer programmes across our Mainstream markets are now almost fully sold. The season is ending with higher average
selling prices across the Sector. Overall Mainstream bookings have traded broadly in line with the same period last year,
despite strong year-on-year comparatives.

Unique holidays account for 70% of all Mainstream bookings, up three percentage points compared with this time last
year, whilst online sales continue to grow, accounting for 37% of Summer holidays booked, up by three percentage
points.

Specialist & Activity is closing out in line with our expectations and we continue to see strong trading in Accommodation
Wholesaler with TTV up by 17%.

Current Trading1                                                                                     Summer 2014
                                                                             Total                Total                  Total                  Programme sold
YoY variation %                                                   ASP2              Sales2       Customers2                                       (%)

MAINSTREAM
UK                                                                                                     +1                    +1                  Flat                 98%
Nordics                                                                                             Flat                     -4                     -4               100%
Germany                                                                                          Flat                  Flat                  Flat                 97%
France tour operators                                                                         +3                   -10                   -12                 98%
Other3                                                                                              Flat                    +2                    +1                 97%
Total Mainstream                                                                            +1                 Flat                    -1                 98%

Accommodation Wholesaler4                                                          +1                  +17                  +16                 N/A

1 These statistics are up to 28 September 2014 and are shown on a constant currency basis
2 These statistics relate to all customers whether risk or non risk
3 Other includes Austria, Belgium, Netherlands, Poland and Switzerland
4 These statistics refer to online accommodation businesses only; Sales refer to total transaction value (TTV) and customers refers to roomnights

Winter 2014/15

We remain pleased with Winter 2014/15 trading. To date, approximately 38% of the overall Mainstream Winter programme
has been sold, in line with this time last year.

In the UK, bookings are up 5% and average selling prices are up 2%. We continue to see strong demand for our unique
holidays, which have increased by 7% and account for 84% of bookings, up three percentage points. In particular, we
are seeing high demand for long-haul destinations such as Jamaica and Mexico, driven by the expansion of our 787
Dreamliner fleet. Online bookings for Winter 2014/15 are up 11%, accounting for 47% of bookings, up three percentage
points on prior year. To date, approximately 34% of the Winter programme has been sold.

In the Nordics, we have reduced capacity to strengthen our competitive position in what remains a challenging trading
environment. A reduction in bookings of 5% reflects capacity cuts and we are encouraged by a 2% increase in average
selling prices over the same period last year. Sales of unique holidays account for 92% of bookings, in line with last year.
Online bookings account for 67% of bookings, up two percentage points on prior year. To date, approximately 52% of
the Winter programme has been sold.

In Germany, bookings are up 4% and average selling prices are down 3%. Our core unique holiday product continues to
deliver in line with expectations. To date, approximately 37% of the Winter programme has been sold.

Accommodation Wholesaler continues to grow strongly with TTV up by 15%, driven by the Latin American and Asian
markets. We remain encouraged by the trading performance in Specialist & Activity with sales up 6%.

Summer 2015

We are encouraged by the strong start to UK trading for Summer 2015, with bookings up by 11%. Average selling prices
are up 2%, reflecting strong pricing in the prior year comparative. Sales of unique holidays are up 12% compared with
this time last year, accounting for 84% of holidays sold to date, broadly in line with the prior year. To date 16% of the
programme has been sold.
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FUEL/FOREIGN EXCHANGE

Our strategy of hedging the majority of our fuel and currency requirements for future seasons, as detailed below, remains
unchanged. This gives us certainty of costs when planning capacity and pricing. The following table shows the percentage
of our forecast requirement that is currently hedged for Euros, US Dollars and jet fuel.

                                                                                                     Summer 2014  Winter 2014/15     Summer 2015

Euro                                                                                                               98%                     89%                     51%
US Dollars                                                                                                      97%                     84%                     66%
Jet Fuel                                                                                                        100%                     86%                     60%

As at 26 September 2014

For the full year, we expect a negative translation impact from the movement in the Euro and other non-Euro
denominated currencies versus Sterling of approximately £40m.

OTHER RECENT DEVELOPMENTS

Given the ongoing challenging trading environment for tour operators located in the Russian and Ukrainian source
markets, a provision of £27m has been booked in the fourth quarter against the loans made to our joint venture entity.
This non-cash, non-underlying item will be included within “Impairment of financial assets.”

As previously disclosed, during the fourth quarter agreement has been reached with the Trustees of our UK defined
benefit pension schemes to make available to the members the option on retirement to exchange non-statutory future
increases in their pension with a higher annual pension which increases only in line with inflation. Notification to the
members of this option which will be available on their retirement occurred in September and will generate a one-off
reduction in pension liabilities of c. £30m. Consistent with the similar pension transaction which concluded in the UK in
the first half of this year, this non-cash credit will be included within separately disclosed items.

OUTLOOK

We are very pleased with our Summer 14 performance, especially within the UK and Germany, which are on target to
deliver record profits. We also remain pleased with Winter 2014/15 trading with Mainstream bookings up by 2% and are
encouraged by a strong start to UK trading for Summer 2015. In addition, Accommodation Wholesaler continues to
deliver double-digit top line growth.

Strong demand for our unique holidays, as well as positive momentum in our digital transformation strategy, is helping
to drive record customer satisfaction levels. Our flexible and resilient business model is enabling us to deliver sustainable,
profitable growth against a backdrop of more competitive trading in the commodity space and an increase in airline
capacity. As a result of our successful strategy, we are confident of achieving full year underlying1 operating profit growth
of at least 9% on a constant currency basis2, versus our previous guidance of 7% to 10%.

Investor and Analyst Call

A brief conference call for investors and analysts will take place today at 8.30am (BST). The dial-in arrangements for
the call are as follows:

Telephone  +44 (0)1452 555 566
Participant code  1299 1805

A recording of the conference call will be available for 30 days on:

Telephone  +44 (0)1452 550 000
Participant code  1299 1805

Preliminary Results

TUI Travel will announce its preliminary results for the year ended 30 September 2014 on 4 December 2014.

118

1 Underlying operating profit/loss excludes separately disclosed items, acquisition related expenses, impairment of goodwill and interest and taxation
of results of the Group’s joint ventures and associates.

2 Constant currency basis assumes that constant foreign exchange translation rates are applied to the underlying operating result in the current and
prior year



Statement of proposed merger of TUI Travel and TUI AG

Further to the announcements made by TUI Travel and TUI AG on 27 June 2014 and 25 July 2014, the Independent
Directors of TUI Travel and the Executive Board (Vorstand) of TUI AG announced on 15 September 2014 that they have
reached agreement on the terms of a recommended all-share nil-premium merger of TUI Travel and TUI AG, which is
to be implemented by way of a Scheme of Arrangement of TUI Travel. Further announcements will be made as required.

Enquiries:

Analysts & Investors
Andy Long, Director of Strategy & Investor Relations             Tel: +44 (0)1293 645 831
Tej Randhawa, Investor Relations Manager                              Tel: +44 (0)1293 645 829
Sarah Coomes, Investor Relations Manager                             Tel: +44 (0)1293 645 827

Press
Lesley Allan, Corporate Communications Director                   Tel: +44 (0)1293 645 790
Mike Ward, External Communications Manager                       Tel: +44 (0)1293 645 776
Michael Sandler (Hudson Sandler)                                          Tel: +44 (0)20 7796 4133
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Notice of Court Meeting

IN THE HIGH COURT OF JUSTICE                                                                                                No. 6754 of 2014
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF
TUI Travel PLC

and
IN THE MATTER OF THE COMPANIES ACT 2006

NOTICE IS HEREBY GIVEN that, by an order dated 1 October 2014 made in the above matters, the Court has directed
a meeting of the holders of Scheme Shares (as defined in the scheme of arrangement referred to below) (the “Court
Meeting”) to be convened for the purpose of considering and, if thought fit, approving (with or without modification)
a scheme of arrangement pursuant to Part 26 of the Companies Act 2006 dated 2 October 2014 (the “Scheme of
Arrangement”) proposed to be made between TUI Travel PLC (the “Company”) and the holders of Scheme Shares (as
so defined) and that such meeting will be held at the offices of Herbert Smith Freehills LLP, Exchange House, Primrose
Street, London EC2A 2EG on 28 October 2014 at 4:00 p.m., at which place and time all holders of Scheme Shares are
requested to attend.

A copy of the Scheme of Arrangement and a copy of the explanatory statement required to be furnished pursuant to
section 897 of the Companies Act 2006 in relation to the Scheme of Arrangement are incorporated in the document of
which this notice forms part.

Holders of Scheme Shares entitled to attend and vote at the Court Meeting may attend and vote in person at
the said meeting or may appoint another person(s) (who need not be a member of the Company) as their
proxy to exercise all or any of their rights to attend and vote on their behalf. A BLUE form of proxy (“BLUE
Form of Proxy”) for voting at the said Court Meeting is enclosed with this notice or shall be sent in a separate
mailing to those holders of Scheme Shares who have elected or are deemed to have elected to receive
documents and notices from the Company via the Company’s website. As an alternative to completing a hard
copy BLUE Form of Proxy, proxies may be appointed electronically in accordance with the instructions below.

Holders of Scheme Shares can appoint more than one proxy in relation to the Court Meeting, provided that
each proxy is appointed to exercise the rights attaching to different Scheme Shares held by such holder. A
space has been included in the BLUE Form of Proxy to allow holders of Scheme Shares to specify the number
of Scheme Shares in respect of which that proxy is appointed. Holders of Scheme Shares who return the BLUE
Form of Proxy duly executed but leave this space blank shall be deemed to have appointed the proxy in respect
of all of their Scheme Shares. Holders of Scheme Shares who wish to appoint more than one proxy in respect
of their shareholding should contact the Company’s registrars, Equiniti, on the number shown below for further
BLUE Forms of Proxy or photocopy the BLUE Form of Proxy as required. Such holders should also read the
information regarding the appointment of multiple proxies set out on page 10 of the document of which this
notice forms part and the related notes on the BLUE Form of Proxy.

Completion and return of the BLUE Form of Proxy, or the appointment of a proxy or proxies electronically or
through CREST (as set out below), will not preclude a holder of Scheme Shares who is otherwise entitled to
attend and vote at the Court Meeting from attending and voting in person at the Court Meeting, or any
adjournment thereof.

As an alternative to completing and returning the printed BLUE Forms of Proxy, holders of Scheme Shares may submit
their BLUE Forms of Proxy electronically at www.sharevote.co.uk. For security purposes, holders of Scheme Shares will
need the Voting ID, Task ID and Shareholder Reference Number which are given on their BLUE Forms of Proxy.
Alternatively, those holders of Scheme Shares who have already registered for electronic communication with Equiniti’s
online portfolio service, Shareview, can submit their BLUE Forms of Proxy via their portfolio at www.shareview.co.uk.

Holders of Scheme Shares who hold their shares through CREST may also appoint a proxy or proxies through the CREST
electronic proxy appointment service. For further guidance, please refer to the instructions set out in the notes to the
Notice of General Meeting contained in this document of which this notice forms part. 

If you have not received the BLUE Form of Proxy or have any questions relating to this document, the Court Meeting,
the completion and return of the BLUE Form of Proxy or appointing a proxy or voting electronically, please call Equiniti
on 0871 384 2946 if calling from within the UK or +44 121 415 0851 if calling from outside the UK. Calls to the
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0871 number cost 8 pence per minute, excluding VAT plus network extras. Lines are open 8:30 a.m. to 5:30 p.m. Monday
to Friday (except public holidays). Calls to the Shareholder Helpline from outside the United Kingdom will be charged
at the applicable international rates. Different charges may apply to calls made from mobile telephones and calls may
be recorded and randomly monitored for security and training purposes. The Shareholder Helpline cannot provide advice
on the merits of the Scheme or the Merger nor give any financial, legal, investment or tax advice. 

To be valid each BLUE Form of Proxy should be completed in accordance with the instructions printed on it
and be (i) signed (together with any power of attorney or other authority under which it is signed, or a duly
certified copy of such power of attorney or other authority) and lodged with the Company’s registrars, Equiniti,
at Aspect House, Spencer Road, Lancing, West Sussex, BN99 6DA; or (ii) lodged using the CREST voting service;
or (iii) submitted electronically, in any case by no later than 4:00 p.m. on 24 October 2014, or in the case of an
adjourned meeting, not less than 48 hours (excluding non-working days) before the time appointed for the
said meeting, but if BLUE Form of Proxy is not so lodged or submitted, it may be handed to Equiniti or the
Chairman of the Court Meeting at the Court Meeting before it starts.

In the case of joint holders of a Scheme Share, the vote of the senior who tenders a vote, whether in person or by proxy,
will be accepted to the exclusion of the vote(s) of the other joint holder(s) and, for this purpose, seniority will be determined
by the order in which the names stand in the register of members of the Company in respect of the joint holding.

The Court has specified that only those holders of Scheme Shares registered in the register of members of the Company
as at 6:00 p.m. (London time) on 26 October 2014 or, in the event that the Court Meeting is adjourned, at 6:00 p.m. on
the date which is two days before such adjourned meeting, shall be entitled to attend or vote in respect of the number
of TUI Travel Shares registered in their name at that specified time. Changes to the entries on the register of members
of the Company after that specified time will be disregarded in determining the right of any person to attend and vote
at the meeting, including the number of votes which may be cast thereat.

As an alternative to appointing a proxy, any holder of Scheme Shares which is a corporation may vote by a corporate
representative appointed in accordance with the Companies Act 2006.

Voting at the Court Meeting will be conducted on a poll rather than a show of hands.

By the said order, the Court has appointed Sir Michael Hodgkinson or, failing him, any of Valerie Frances Gooding or
Timothy Martin Powell to act as Chairman of the Court Meeting and has directed the Chairman to report the result of
the Court Meeting to the Court.

The Scheme of Arrangement will be subject to the subsequent sanction of the Court.

Dated 2 October 2014

                                                                                                                                          Herbert Smith Freehills LLP
                                                                                                                                                            Exchange House
                                                                                                                                                             Primrose Street
                                                                                                                                                         London EC2A 2EG
                                                                                                                                            Solicitors for the Company
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Notice of General Meeting

TUI Travel PLC
(Registered in England and Wales No. 6072876)

(the “Company”)

NOTICE IS HEREBY GIVEN that a General Meeting of the Company will be held on 28 October 2014 at the offices of
Herbert Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG at 4:15 p.m. (or as soon thereafter as
the Court Meeting (as defined in the document of which this Notice forms part) has concluded or been adjourned) to
consider and, if thought fit, pass the following resolution, as a special resolution:

Special Resolution
THAT:

For the purposes of giving effect to the scheme of arrangement dated 2 October 2014 between the Company and
holders of Scheme Shares (as defined in that scheme of arrangement), a proof of which has been produced to this
meeting and for the purposes of identification signed by the Chairman thereof, in its original form or subject to any
modification, addition or condition agreed by the Company and TUI AG and approved or imposed by the Court
(the “Scheme”):

(A)    the directors of the Company be and are hereby authorised to take all such action on behalf of the Company as
they consider necessary or desirable for carrying into effect the Scheme; 

(B)    at the Reclassification Record Time (as defined in the Scheme) the Excluded Shares (as defined in the Scheme)
shall be reclassified into A Shares (as defined in the Scheme);

(C)    at the Reclassification Record Time (as defined in the Scheme) all Scheme Shares (as defined in the Scheme)
shall be reclassified into B Shares (as defined in the Scheme);

(D)    with effect from the Reclassification Record Time (as defined in the Scheme), the articles of association of the
Company (the “Articles”) be amended by the insertion into the Articles of a new Article 10A:

         “The A ordinary shares of 10 pence each and the B ordinary shares of 10 pence each shall rank equally as if they
were the same class of ordinary shares in all respects and the rights attaching to such shares shall be identical,
save that upon the scheme of arrangement dated 2 October 2014 between the Company and the holders of the
Scheme Shares (as defined in such scheme of arrangement) which is subject to any modification, addition or
condition agreed by the Company and TUI AG and approved or imposed by the Court (the “Scheme of
Arrangement”) becoming effective, each such B ordinary share shall confer upon the holder the right to receive
entitlements to 0.399 shares of no par value in the capital of TUI AG, in accordance with and subject to the terms
and conditions of the Scheme of Arrangement.”;

(E)     contingent upon Part I of the Scheme becoming effective:

         (i)      the issued share capital of the Company be reduced by cancelling and extinguishing the B Shares (as defined
in the Scheme);

         (ii)     (a)     forthwith and contingent upon such reduction of capital referred to in paragraph (E)(i) above taking
effect, the reserve arising in the books of account of the Company as a result of the cancellation of
the B Shares be applied in paying up in full at par such number of new ordinary shares of 10 pence
each in the capital of the Company (the “New TUI Travel Shares”) as shall be equal to the aggregate
number of B Shares so cancelled pursuant to paragraph (E)(i) above, which shall be allotted and issued,
credited as fully paid, to TUI AG or any nominee(s) of it; and

                  (b)     the directors of the Company be and are hereby authorised pursuant to and in accordance with section
551 of the Companies Act 2006 to give effect to this special resolution and accordingly to effect the
allotment of the New TUI Travel Shares, provided that: (i) this authority shall expire on the fifth
anniversary of the date on which this Special Resolution was passed; (ii) the maximum aggregate
nominal amount of relevant securities which may be allotted hereunder shall be the aggregate nominal
amount of New TUI Travel Shares issued pursuant to paragraph (E)(ii)(a) (above); and (iii) this
authority shall be without prejudice to any other authority under (or deemed to be given under) the
said section 551 previously granted and in force on the date on which this resolution is passed; 
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(F)     and forthwith upon the passing of this special resolution, the Articles be amended by the adoption and inclusion
of the following new article 144:

144 Scheme of Arrangement

         (1)     In this article 144, references to the “Scheme” are to the scheme of arrangement dated 2 October 2014
under Part 26 of the 2006 Act between the Company and the holders of the Scheme Shares (as defined in
the Scheme), as it may be modified or amended in accordance with its terms, and expressions defined in
the Scheme or (if not so defined in the Scheme) defined in the circular of the Company dated 2 October
2014 circulated with the Scheme containing the explanatory statement required pursuant to section 897 of
the 2006 Act, shall have the same meanings where used in this article.

         (2)     Notwithstanding any other provision of these articles, if any ordinary shares are issued on or after the
adoption of this article and before the Scheme Record Time (as defined in the Scheme) other than to TUI
AG or any person identified by TUI AG by written notice to the Company as its nominee(s) or designated
subsidiary, such ordinary shares shall be issued subject to the terms of the Scheme and the original or any
subsequent holder or holders of such ordinary shares shall be bound by the Scheme accordingly.

         (3)     Notwithstanding any other provision of these articles (other than article 144(4) below), if, at any time after
the Scheme Record Time (as defined in the Scheme), any ordinary shares in the capital of the Company
(“New Shares”) are issued or are to be issued to any person (a “New Member”) other than TUI AG (or any
person identified by written notice to the Company by TUI AG as its nominee(s) or designated subsidiary),
provided that the Scheme has become effective, such New Shares shall be transferred free of all
encumbrances immediately after the time at which the Scheme becomes effective (“Scheme Effective
Time”, the date of which is the “Scheme Effective Date”) or, if later, upon the issue of the New Shares
credited as fully paid to TUI AG (or as TUI AG may direct by notice in writing to the Company) in
consideration for, and conditionally upon, the issue or transfer free of all encumbrances to the New Member
of such number (subject to article 144(6) below) of shares (or entitlements thereto) of no par value in the
share capital of TUI AG as the New Member would have been entitled to receive in aggregate if the New
Shares issued or transferred hereunder had been Scheme Shares and the New Member had been the Trustee
(as defined in the Scheme, and acting on behalf of the holders of Scheme Shares) (the “Consideration
Shares”), being shares of TUI AG which rank pari passu with all other shares of no par value in the share
capital of TUI AG for the time being in issue subject to the articles of association of TUI AG, and rank for
any dividends or other distributions declared, made or paid thereon after the date of their issue or transfer
(except that the Consideration Shares shall not carry dividend rights in respect of any dividend declared by
TUI AG in respect of the financial year 2013/14).

         (4)     If, in respect of any New Member, the Company is advised that the issue or transfer of Consideration Shares
pursuant to this article would or might infringe the laws of a jurisdiction outside the United Kingdom or
would or might require TUI AG to obtain or comply with any governmental or other consent or any
registration, filing or other formality or condition with which TUI AG is, in its opinion, unable to comply or
compliance with which TUI AG regards as unduly onerous, TUI AG may (in its sole discretion) determine
that no Consideration Shares shall be issued to such New Member but that instead those Consideration
Shares shall be issued to a nominee, appointed by TUI AG pursuant to this article as trustee for such New
Member, who shall be authorised to transfer such Consideration Shares to Capita IRG Trustees Limited
(the “Depositary”) on such terms that the Depositary shall issue corresponding TUI AG DIs representing
those Consideration Shares to the nominee (as trustee for the relevant New Member), who shall sell such
TUI AG DIs issued by the Depositary as soon as practicable following the issue of the TUI AG DIs, at the
best price which can reasonably be obtained at the time of sale, and the net proceeds of such sale (after
the deduction of all expenses and commissions, including any value added tax payable thereon) shall be
paid to the relevant New Member.

         (5)     The number of Consideration Shares to be issued or transferred to the New Member under article 144(3)
may be adjusted by the directors of the Company on any reorganisation of, or material alteration to, the share
capital of the Company or TUI AG effected after the Scheme Effective Time in such manner as, following
consultation with the auditors of the Company, they shall (in their absolute discretion) determine to ensure
(as nearly as may be) parity of treatment with that provided for by article 144(3) and such determination by
the directors of the Company, in the absence of manifest error, shall be final and binding on all concerned.

         (6)     Fractions of Consideration Shares shall not be issued pursuant to this article and the fractional entitlement
of each New Member who would otherwise have been entitled to a fraction of a Consideration Share shall
be rounded down to the nearest whole number of Consideration Shares.
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(7)     To give effect to any transfer required by article 144(3) or the issue or transfer of Consideration Shares, the
Company may appoint any person as attorney for the New Member to: (a) transfer the New Shares to TUI AG (or
its nominee(s) or designated subsidiary) and to execute and deliver a form of transfer on behalf of the New
Member (or any subsequent holder) in favour of TUI AG (or its nominee(s) or designated subsidiary); (b) agree
for and on behalf of the New Member (or a nominee appointed pursuant to article 144(4)) to become a member
of TUI AG; and (c) do all such things and execute and deliver all such documents as may in the opinion of the
attorney be necessary or desirable to vest the New Shares in TUI AG (or its nominee(s) or designated subsidiary)
and/or for TUI AG to issue or transfer the Consideration Shares to the New Member (or a nominee appointed
pursuant to article 144(4)).

If an attorney is so appointed, the New Member shall not thereafter (except to the extent that the attorney fails to act
in accordance with the directions of TUI AG) be entitled to exercise any rights attaching to the relevant New Shares
unless so agreed by TUI AG. Pending the registration of TUI AG (or its designated subsidiary or nominee(s)) as the
holder of any New Share to be transferred pursuant to article 144(3), TUI AG shall be empowered to appoint a person
nominated by TUI AG to act as attorney on behalf of the holder of such New Share in accordance with such directions
as TUI AG may give in relation to any dealings with or disposal of such New Share (or any interest therein), exercising
any rights attached thereto or receiving any distribution or other benefit accruing or payable in respect thereof and the
registered holder of such New Share shall exercise all rights attaching thereto in accordance with the directions of TUI
AG but not otherwise. The Company may give good receipt for the consideration for the New Shares and may register
TUI AG (and/or its nominee(s) or designated subsidiary) as holder thereof and issue to it certificates for the same. The
Company shall not be obliged to issue a certificate to the New Member for the New Shares.

(8)     Subject to compliance with the applicable German law requirements, the Consideration Shares to be issued or
transferred by TUI AG pursuant to article 144(3) shall be issued or transferred as follows:

         (a)     in the case of Consideration Shares to be issued pursuant to the valid exercise of conversion rights by holders
of £400,000,000 convertible bonds issued by the Company with a coupon of 4.9% and due in April 2017
(“TUI Travel Convertible Bonds 2017”) at any time on or after the Scheme Record Time and before 6:00
p.m. (London time) on the twelfth Business Day following the Scheme Effective Date (the “First Conversion
Period”), on the sixteenth Business Day following the Scheme Effective Date;

         (b)     in the case of Consideration Shares to be issued pursuant to the valid exercise of conversion rights by holders
of TUI Travel Convertible Bonds 2017 on or after the end of the First Conversion Period but before the end
of the period of 60 calendar days following the occurrence of a Change of Control (as defined in the terms
and conditions of the TUI Travel Convertible Bonds 2017) relating to the Scheme or, if later, following the
date on which notice of such Change of Control is given to the holders of TUI Travel Convertible Bonds 2017
under the terms and conditions of the TUI Travel Convertible Bonds 2017 (the “Second Conversion
Period”), on or before the fourteenth Business Day after the end of the Second Conversion Period; and

         (c)     in the case of Consideration Shares to be issued or transferred pursuant to: (A) the valid exercise of
conversion rights by holders of TUI Travel Convertible Bonds 2017 at any time on or after the end of the
Second Conversion Period; or (B) any other transfer of TUI Travel Shares pursuant to article 144(3), as soon
as reasonably practicable following the relevant transfer of TUI Travel Shares pursuant to article 144(3).

If the Scheme shall not have become effective by 30 September 2015 (or such later date (if any) as the Company and
TUI AG may, with the consent of the Panel (if required), agree) and the Court may allow, this article 144 shall be of
no effect.

BY ORDER OF THE BOARD OF DIRECTORS                                                                                      Registered office: 
                                                                                                                                                          TUI Travel House, 
                                                                                                                                             Crawley Business Quarter, 
                                                                                                                                                                 Fleming Way, 
                                                                                                                                                                        Crawley,
                                                                                                                                                                 West Sussex, 
                                                                                                                                                                     RH10 9QL

Joyce Walter
Company Secretary                                                                                 Registered in England and Wales No. 6072876

2 October 2014
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Notes:

1          A member entitled to attend and vote at the General Meeting may appoint another person(s) (who need not be a member of the Company)
to exercise all or any of his rights to attend, speak and vote at the meeting. A member can appoint more than one proxy in relation to the
meeting, provided that each proxy is appointed to exercise the rights attaching to different shares held by him.

2          A proxy does not need to be a member of the Company but must attend the General Meeting in person to represent you. Your proxy could be
the Chairman of the General Meeting or other person who has agreed to attend to represent you. Your proxy will vote as you instruct and must
attend the meeting for your vote to be counted. Details of how to appoint the Chairman or another person as your proxy using the proxy form
are set out in the notes to the proxy form. Appointing a proxy does not preclude you from attending the meeting and voting in person in place
of your proxy but in the event that, and to the extent that, you personally vote your shares, your proxy shall not be entitled to vote and any
vote cast by your proxy in such circumstances shall be ignored.

3          A WHITE proxy form, which may be used to make this appointment and give proxy instructions, accompanies this notice. Details of how to
appoint a proxy are set out in the notes to the WHITE proxy form. If you do not have a WHITE proxy form and believe that you should have
one, or if you require additional forms, please contact Equiniti Limited direct on 0871 384 2946. Calls to this number are charged at 8p per
minute plus network extras. The Equiniti overseas helpline number is +44 121 415 0851 – lines are open from 8:30 a.m. to 5:30 p.m. Monday
to Friday. As an alternative to completing a hard copy proxy form, proxies may be appointed electronically in accordance with note 5 below.

4          A copy of this notice has been sent for information only to persons who have been nominated by a member to enjoy information rights under
section 146 of the Companies Act 2006 (a “Nominated Person”). The rights to appoint a proxy cannot be exercised by a Nominated Person:
they can only be exercised by the member. However, a Nominated Person may have a right, under an agreement between him and the member
by whom he was nominated, to be appointed as a proxy for the meeting or to have someone else so appointed. If a Nominated Person does
not have such a right or does not wish to exercise it, he may have a right under such an agreement to give instructions to the member as to
the exercise of voting rights. If you are a Nominated Person, you have been nominated to receive general shareholder communications directly
from the Company but it is important to remember that your main contact in terms of your investment remains as it was (i.e. the registered
shareholder, or custodian or broker, who administers the investment on your behalf). Therefore, any changes or queries relating to your personal
details and holding (including any administration thereof) must continue to be directed to your existing contact at your investment manager
or custodian. The Company cannot guarantee dealing with matters that are directed to it in error. The only exception to this is where the
Company, in exercising one of its powers under the Companies Act 2006, writes to you directly for a response.

5          In order to be valid, an appointment of proxy must be returned (together with any authority under which it is executed or a copy of the authority
certified notarially or in some other way approved by the directors) by one of the following methods:

           ●         in hard copy form by post, by courier or by hand to the Company’s Registrars, Equiniti Limited, at Aspect House, Spencer Road, Lancing,
West Sussex BN99 6DA; or

           ●         if you elected for electronic communication, by completing it online via your Shareview.co.uk portfolio; or

           ●         if you have not registered a preference for electronic communication, by completing it online at www.sharevote.co.uk following the on-
screen submission instructions – you will need to identify yourself with your Voting ID, Task ID and Shareholder Reference Number, as
printed on your proxy form; or

           ●         in the case of CREST members, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out
below,

           and in each case must be received by the Company not less than 48 hours before the time of the meeting (save that no account shall be taken
of a day that is not a working day).

6          To change your proxy instructions you may return a new proxy appointment using the methods set out above. Where you have appointed a
proxy using the hard copy proxy form and would like to change the instructions using another hard copy proxy form, please contact Equiniti
Limited on 0871 384 2946. Calls to this number are charged at 8p per minute plus network extras. The Equiniti overseas helpline number is
+44 121 415 0851 – lines are open from 8:30 a.m. to 5:30 p.m. Monday to Friday. The deadline for receipt of proxy appointments (see above)
also applies in relation to amended instructions. Any attempt to terminate or amend a proxy appointment received after this deadline will be
disregarded. Where two or more valid separate appointments of proxy are received in respect of the same share in respect of the same meeting,
the one which is last sent shall be treated as replacing and revoking the other or others.

7          Only persons entered on the register of members of the Company at 6:00 p.m. on 26 October 2014 (or, if the meeting is adjourned, at 6:00
p.m. on the date which is two days prior to the adjourned meeting) shall be entitled to attend and vote at the meeting or adjourned meeting.
Changes to entries on the register after this time shall be disregarded in determining the rights of persons to attend or vote (and the number
of votes they may cast) at the meeting or adjourned meeting, notwithstanding any provisions in any enactment, articles of association or other
instrument to the contrary.

8          CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so by utilising the
procedures described in the CREST Manual on the Euroclear website (www.euroclear.com). CREST personal members or other CREST
sponsored members, and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting
service provider(s), who will be able to take the appropriate action on their behalf. In order for a proxy appointment made by means of CREST
to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK &
Ireland Limited’s (“EUI”) specifications and must contain the information required for such instructions, as described in the CREST Manual. The
message, regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed
proxy, must (in order to be valid) be transmitted so as to be received by the issuer’s agent (ID RA19) by the latest time(s) for receipt of proxy
appointments specified in the notice of meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the
timestamp applied to the message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry
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to CREST in the manner prescribed by CREST. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

9          CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI does not make available special
procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST
Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such
action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this connection,
CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the
CREST Manual concerning practical limitations of the CREST system and timings.

10       Please note that the Company takes all reasonable precautions to ensure no viruses are present in any electronic communication it sends out
but the Company cannot accept responsibility for loss or damage arising from the opening or use of any email or attachments from the
Company and recommends that the shareholders subject all messages to virus checking procedures prior to use. Any electronic communication
received by the Company, including the lodgement of an electronic proxy form, that is found to contain any virus will not be accepted.

11       A member of the Company which is a corporation may authorise a person or persons to act as its representative(s) at the General Meeting. In
accordance with the provisions of the Companies Act 2006, each such representative may exercise (on behalf of the corporation) the same
powers as the corporation could exercise if it were an individual member of the Company, provided that they do not do so in relation to the
same shares. It is no longer necessary to nominate a designated corporate representative.

12       The Company must cause to be answered at the General Meeting any question relating to the business being dealt with at the meeting which
is put by a member attending the meeting but no such answer need be given if (a) to do so would interfere unduly with the preparation for
the meeting or involve the disclosure of confidential information; or (b) the answer has already been given on a website in the form of an answer
to a question; or (c) it is undesirable in the interests of the Company, or the good order of the meeting, that the question be answered.

13       The contents of this notice of meeting, details of the total number of shares in respect of which members are entitled to exercise voting rights
at the meeting, details of the total voting rights that members are entitled to exercise at the meeting and, if applicable, any members’
statements, members’ resolutions or members’ matters of business received by the Company after the date of this notice will be available on
the Company’s website www.tuitravelplc.com.

14       As at 1 October 2014 (being the latest practicable date prior to the publication of this notice), the Company’s issued share capital consists of
1,145,637,344 ordinary shares, carrying one vote each. The Company does not hold any ordinary shares in the capital of the Company in
treasury. Therefore the total voting rights in the Company are 1,145,637,344.

15       You may not use any electronic address provided in this notice of meeting to communicate with the Company for any purposes other than
those expressly stated.
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