
Statement on Corporate Governance*

The actions of TUI AG ś management and oversight bodies are determined by the principles of good and 
responsible corporate governance.

The Executive Board and the Supervisory Board discussed Corporate Governance issues in financial year 2022. 
In this chapter, the Executive Board provides – also for the Supervisory Board – the report on Corporate 
Governance in the Company pursuant to Principle 23 of the German Corporate Governance Code in the 
version dated 28 April 2022 (GCGC) and section 289a of the German Commercial Code (HGB) as well as 
Disclosure and Transparency Rule (DTR) 7.2 and Listing Rule (LR) 9.8.7R.

Declaration of Compliance pursuant to section 161 of the  
German Stock Corporation Act (AktG)

As a stock corporation company under German law, TUI AG’s Executive Board and Supervisory Board are 
obliged to submit a declaration of compliance with the GCGC pursuant to section 161 of the German Stock 
Corporation Act.

  https://www.dcgk.de/en/code//foreword.html

W O R D I N G O F  T H E  D E C L A R AT I O N O F  CO M P L I A N C E  F O R 2 0 2 2

‘In accordance with section 161 of the German Stock Corporation Act, the Executive Board and Supervisory 
Board hereby declare:

Since the last declaration of compliance was submitted in December 2021, the recommendations of the 
German Corporate Governance Code in its applicable version have been and will be with the exception of 
several Recommendations in Section G. I. 3. observed. 

R E CO M M E N DAT I O N S F O R D E T E R M I N I N G T H E  VA R I A B L E  R E M U N E R AT I O N CO M P O N E N T S ( S E C T I O N G . I . 3 . ) 

In the framework of the stabilisation measures agreed with the Economic Stabilisation Fund, restrictions 
were agreed for TUI AG regarding the remuneration of Executive Board members. These restrictions lead to 
the situation that the members of the Executive Board will not be granted and thus will not be constituted 
variable or comparable remuneration during the stabilisation measures. In this respect, Recommendations 
G.6 (Share of variable remuneration resulting from long-term and short-term targets), G.7 (Determination 
of performance criteria for all variable remuneration components), G.9 sentence 1 (Determination of the 
amount of variable remuneration to be granted) and G.11 sentence 1 (Consideration of extraordinary develop-
ments for variable remuneration) are void and as a precautionary measure, a deviation from these recom-
mendations is declared.’

Place of publication:

  www.tuigroup.com/en-en/investors/corporate-governance

Declaration of Compliance pursuant to DTR 7.2 and LR 9.8.7R 

As an overseas company with a premium listing on the London Stock Exchange, TUI AG’s Executive Board 
and Supervisory Board are obliged pursuant to No. 7.2 DTR and LR 9.8.7R to make a statement on the 
application of the UK Corporate Governance Code (UK CGC). Since the German Corporate Governance Code 
also applies to TUI AG as a stock corporation under German law, TUI AG had announced at the time of its 
merger with TUI Travel PLC that it would also comply with the UK CGC to the extent practicable.

 https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.PDF

In many respects, the requirements of the GCGC and the UK CGC are similar. However, there are certain 
aspects that are not compatible, which are explained below. Therefore, some deviations from Code require-
ments and best practice in the UK have been necessary. 

Under the German Stock Corporation Act, the legislation applicable to TUI AG, a two-tier board system is 
mandatory (see below section ‘Functioning of the Executive and Supervisory Board’ on page 116). The two-
tier board structure is different to the UK unitary board structure on which the UK CGC is based. Some of 
the principles of composition and operation of the boards of a German stock corporation also differ from 
those of a UK company (for example, the function of a Company Secretary does not exist in the GCGC). For 
this reason, the Executive Board and the Supervisory Board have set out below in which areas the UK CGC 
is not complied with and explained the reasons for the deviations. In addition, the Executive Board and the 
Supervisory Board have also explained those instances where they consider TUI AG not to be compliant with 
the UK CGC in the literal sense but where it lives up to the spirit and meaning of the respective regulation.

Sub-headings refer to sections of the UK CGC for ease of reference for investors.

* As part of the combined Management Report.112
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W O R D I N G O F  T H E  U K CO R P O R AT E  G OV E R N A N C E S TAT E M E N T 2 0 2 2

‘Executive Board and Supervisory Board declare pursuant to DTR 7.2 and LR 9.8.7R:

Throughout the reporting period, TUI AG has complied with the provisions of the UK Corporate Governance 
Code in the version of July 2018, including its main principles, except as set out and explained below. Further 
information on compliance with the UK Corporate Governance Code can be found in various parts of the 
Annual Report.’

Place of publication:

 www.tuigroup.com/en-en/investors/corporate-governance

D I A L O G U E W I T H S H A R E H O L D E R S ( P R OV I S I O N 3)

It is still not widespread practice in German companies for committee chairs to make themselves available 
for meetings with shareholders. The German Corporate Governance Code stipulates in the Suggestion A.3 
that the Chairman of the Supervisory Board should be available – within reasonable limits – to discuss 
Supervisory Board-related issues with investors. 

The table below provides an overview of all appointments of the Executive Board with shareholders, in some 
of which also employees of Investor Relations participated.

Dialogue with shareholders

Date Meeting Participants

December 2021 FY 2021 Results Presentaton (virtual) FJ, SE

virtual Roadshow UK FJ, SE

January 2022 

 

 

ODDO BHF Forum (virtual)

Commerzbank German Investment Seminar (virtual)

HCBS Leisure Virtual Speedmeet

virtual UniCredit / Kepler Cheuvreux 21st German Corporate Conference 

FJ, SE

SE

SE

SE

February 2022 Q1 2022 Results Presentation (virtual)

Annual General Meeting (virtual)

FJ, SE

FJ, SE

March 2022 

 

 

May 2022

June 2022 

August 2022

September 2022

 

UBS Best of Business Services, Industrials & Green Mobility,  

Leisure & Transport Event (virtual)

Erste Bank E-Roadshow (virtual)

Barclays Leisure & Transport Conference (virtual)

SE 

SE

SE

H1 2022 Results Presentation

virtual Roadshow London

virtual dbAccess Berlin Conference

virtual Roadshow Frankfurt

virtual Roadshow Paris 

virtual Roadshow Zurich

Erste Consumer Conference, Warsaw (virtual)

European Goldman Sachs Business Services, Leisure & Transport Conference (London)

Q3 2022 Results Presentation (virtual)

Stifel 6th Transportation Conference (Frankfurt)

Berenberg & Goldman Sachs German Corporate Conference (Munich)

Bernstein Strategic Decision Conference (London)

FJ, SE

FJ, SE

SE

FJ, SE

SE

SE

SE

SE

FJ, SE, MK

MK

MK

SE, MK

Key: Friedrich Joussen (FJ), Sebastian Ebel (SE), Mathias Kiep (MK) 

The Supervisory Board receives feedback from the Chairman and Executive Board members following meet-
ings with major shareholders or investors. Additionally, a monthly Investor Relations Report and event-driven 
assessments of brokers are forwarded to the Executive Board and the Supervisory Board. They contain 
updates on the share price development, analyses of the shareholder structure as well as purchases and 
sales of shares and feedback and assessments from investors. The Executive Board and the Supervisory 
Board consider that TUI AG lives up to the spirit and meaning of the UK Code.
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I N D E P E N D E N C E O F  S U P E R V I S O RY B OA R D M E M B E R S ( P R OV I S I O N 10)

Under the UK CGC, the Board must identify in the annual report each non-executive director it considers to 
be ‘independent’ for the purposes of the UK Code. Based on the responsibilities assigned to the Supervisory 
Board by the German Stock Corporation Act, the members of the Supervisory Board are considered to be 
non-executive directors for the purposes of the UK CGC. Under the UK CGC, persons are ‘independent’ if 
they are independent in character and judgement and if there are no relationships or circumstances which 
are likely to affect, or could appear to affect, their judgement. TUI AG does not, however, extend its inde-
pendence disclosures to its 10 employee representatives on the Supervisory Board (for a detailed explanation 
of shareholder and employee representatives and the underlying considerations, please see below).

The Supervisory Board has determined that seven of its nine shareholder representatives (the Chairman is 
not taken into account according to the UK CGC) are independent for the purposes of the UK CGC. The 
shareholder representatives considered to be independent are: Ms Ingrid-Helen Arnold, Mr Christian Baier, 
Prof. Dr Edgar Ernst, Ms María Garaña Corces, Ms Janina Kugel, Ms Coline McConville and Ms Helena Murano. 
Additionally, the Chairman, Dr Dieter Zetsche, was independent on election in 2019 and is still considered 
independent (Dr Dieter Zetsche also was independent when he was elected to the Supervisory Board in 
February 2018).

Prof. Dr Ernst has been a member of the Supervisory Board of TUI AG since 9 February 2011. According to 
the UK CGC, it is an indication of a lack of independence if a member has been on the Supervisory Board for 
more than nine years; according to the GCGC, it is an indication of a lack of independence from the Executive 
Board and the Company if a member has been on the Supervisory Board for more than twelve years. In view 
of this, the shareholder representatives on the Supervisory Board have taken a close look at how they assess 
Prof. Dr Ernst’s independence. In particular in view of Prof. Dr Ernst’s professional career, the shareholder 
representatives have come to the conclusion that Prof. Dr Ernst – also taking into account his membership 
on the Supervisory Board of TUI AG of over eleven years – provides the necessary critical distance from the 
Executive Board and the Company and therefore consider him to be independent. Prof. Dr Ernst has exhibited 
his critical distance from the Executive Board and the Company in the past, especially in his position as 
Chairman of the Audit Committee.

The Supervisory Board members currently qualified as non-independent under the UK CGC are Dr Jutta 
Dönges, and Mr Joan Trían Riu. Mr Vladimir Lukin and Mr Alexey Mordashov were also qualified as non- 
independent. Mr Mordashov was a member of the Supervisory Board until 2 March 2022 and Mr Lukin until 
3 March 2022. Ms Murano and Mr Baier, who were appointed to the Supervisory Board by the court to fill 
the vacancies, are qualified as independent.

In reaching its determination, the Supervisory Board has considered, in particular, the factors set out below.

S H A R E H O L D E R A N D E M P LOY E E  R E P R E S E N TAT I V E S

The Supervisory Board of TUI AG consists of ten members who are elected by shareholders at AGM (the 
‘Shareholder Representatives’) and ten members who represent the employees of TUI AG (the ‘Employee 

Representatives’). This differs from UK practice where only those board members representing major share-
holders are typically referred to as ‘Shareholder Representatives’ and are not considered as independent 
under the UK CGC because of their link to a significant shareholder.

At TUI AG, Mr Joan Trían Riu (Riu Hotels S. A., approx. 2.2 % of the voting rights as of 30 September 2022) 
is linked to a major shareholder. Dr Jutta Dönges is Managing Director of the Finance Agency GmbH of the 
Federal Republic of Germany until 31 October 2022. On 4 January 2021, TUI AG entered into Framework 
Agreement with the Economic Stabilisation Fund (WSF) represented by Finance Agency GmbH regarding 
the WSF's entry into the silent participations and the further measures under the stabilisation package. 
Dr Dönges was nominated by the WSF for membership of the Supervisory Board of TUI AG. Therefore, 
neither Dr Dönges, nor Mr Trían Riu are considered independent for the purposes of the UK CGC.

Mr Alexey Mordashov controlled Unifirm Ltd., which held approx. 34 % of shares in TUI AG until shortly 
before he left the Supervisory Board at the beginning of March 2022. Mr Vladimir Lukin acted as advisor to 
the CEO of OOO Severgroup until his resignation at the beginning of March 2022. As a result, he was associ-
ated with Mr Mordashov. Mr Mordashov and Mr Lukin were thereby qualified as non-independent.

On 15 December 2020, TUI AG and Unifirm Ltd. entered into a Relationship Agreement which has been in 
effect since Unifirm Ltd. holds 30 % or more of the shares in the company and is therefore deemed to be a 
controlling shareholder within the meaning of LR Appendix 1. The main purpose of the Relationship Agree-
ment is to ensure that the company and its subsidiaries are able to conduct their business independently. In 
this context, pursuant to LR 9.8.4 (14), the Executive Board and the Supervisory Board declare that TUI AG 
complies with the requirements of the Listing Rules with regard to the controlling shareholder and that, as 
far as TUI AG is aware, Unifirm Ltd. both complies with these requirements itself and ensures that its 
affiliates comply with them.

Seven of the ten employee representatives of the Supervisory Board are elected by the employees of TUI 
Group entitled to vote. Three employee representatives are nominated by a German trade union. 

Under the UK CGC, directors who are or have been employees of the Group in the last five years or who 
participate in the Group’s pension arrangements would generally not be considered independent. In the UK, 
directors with an employment relationship are normally current or former executives. By contrast, under 
German law, employee representatives of the Supervisory Board must be employees of the Group, and must 
be elected by the employees without any involvement of the Executive or Supervisory Boards. Furthermore, 
the employment contract of employee representatives may only be terminated in exceptional cases.

The employee representatives may also participate in Group pension schemes as is normal for employees 
and in their capacity as employees. 
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Trade union representatives are nominated, and employed by the trade union but are still classified as em-
ployee representatives. They can only be removed from the Supervisory Board by their respective union and 
neither the Executive nor the Supervisory Board has any role in their appointment or removal.

H A L F  T H E  B OA R D S H O U L D B E  I N D E P E N D E N T N O N - E X E C U T I V E  D I R E C TO R S ( P R OV I S I O N 11)

As mentioned above, TUI AG's Supervisory Board consists of ten employee and ten shareholder represen-
tatives. As the employee representatives are not considered independent under the UK CGC, TUI AG's Super-
visory Board comprises seven (excluding the Chairman of the Supervisory Board) independent shareholder 
representatives. 

I D E N T I F I C AT I O N O F  S E N I O R I N D E P E N D E N T D I R E C TO R ( P R OV I S I O N 12)

Under German law and the GCGC, there is no concept of a ‘Senior Independent Director’. Instead, share-
holders may raise any issues at the Annual General Meeting (AGM). In this forum, the Executive Board and 
the Chairman of the Supervisory Board are available to address any issues and are legally obliged to provide 
adequate responses.

Outside the AGM, shareholders may approach the Executive Board, in particular the CEO or the CFO, or, 
for topics relating to Supervisory Board matters, the Chairman of the Supervisory Board or his Deputy. 
Mr Frank Jakobi, as employee representative, is Deputy Chairman of the Supervisory Board in accordance 
with the German Co-Determination Act.

D I V I S I O N O F  R E S P O N S I B I L I T I E S  –  C H A I R M A N &  C H I E F  E X E C U T I V E  ( P R OV I S I O N 14 )

The separation of the roles of the Chairman of the Supervisory Board (Dr Dieter Zetsche) and the CEO 
(Mr Friedrich Joussen) is clearly defined under German law as part of the two-tier board structure. There-
fore, no further division of their responsibilities as well as responsibilities of the Executive Board and the 
Supervisory Board is required or even possible. In addition, the division of responsibilities within the Execu-
tive Board and the Supervisory Board as well as its committees also results directly from legislation and the 
respective terms of reference. Therefore, the Executive Board and the Supervisory Board consider that 
TUI AG lives up to the spirit and meaning of the UK CGC.

A DV I C E  A N D S E R V I C E  O F  T H E  CO M PA N Y S E C R E TA RY ( P R OV I S I O N 16)

There is no specific role of Company Secretary in German companies. However, Executive and Supervisory 
Board members have access to the Board Office of TUI AG if they need any advice on all governance matters 
or other services. The Board Office acts as an interface in corporate matters for the Executive and Super-
visory Board members and is responsible for ensuring that the requisite processes and procedures are in 
place governing all Executive and Supervisory Board meetings (i. e. preparation of agendas, minuting of 
meetings and ensuring compliance with German and UK law, as appropriate, and with recommendations for 
corporate governance). The Board Office also supports the Chairman of the Supervisory Board, the CEO, the 
CFO and the Chairmen of the Audit and the Strategy Committees. Executive and Supervisory Board mem-
bers also have access to legal advice via the Group Director Legal, Compliance & Board Office and via the 
Board Office. The Supervisory Board can also approach the Executive Board directly for specific advice on 
any matters. Accordingly, the Executive Board and the Supervisory Board consider that TUI AG lives up to 
the spirit and meaning of the UK CGC.

N O M I N AT I O N CO M M I T T E E  –  CO M P O S I T I O N A N D R E S P O N S I B I L I T I E S  ( P R OV I S I O N 17 )

The role of the Nomination Committee in a typical UK company is fulfilled in TUI AG by two Committees of 
the Supervisory Board:

Under the Terms of Reference for the Supervisory Board and its Committees (which are equivalent to the 
Terms of Reference of a British corporation) the Nomination Committee considers and proposes suitable 
candidates as shareholder representatives to the Supervisory Board for its election proposals to the AGM. 
The Presiding Committee determines the requirements and remuneration for any new appointments to the 
Executive Board and recommends suitable candidates to the Supervisory Board. On that basis, the Super-
visory Board appoints Executive Board members. This approach is different from the UK where all director 
appointments are approved by shareholders at the AGM. Succession planning for management levels below 
Executive Board is carried out by the Executive Board. 

However, as is common practice in Germany, at each AGM shareholders are asked to decide whether they 
approve the actions of the Executive Board and Supervisory Board members during the past financial year. 
Since the AGM 2015, in the light of UK practice, TUI AG has changed its procedure to allow a separate vote 
on each individual Executive Board and Supervisory Board member, as it is customary in the UK.

TUI AG intends to continue this practice. Accordingly, the Supervisory Board considers that TUI AG lives up 
to the spirit and meaning of the UK CGC to the extent practicable.

The Nomination Committee consists of Prof. Dr Ernst, Dr Zetsche as Committee Chairman and Dr Dönges, 
who is considered as a dependent.

A N N UA L R E - E L E C T I O N BY  S H A R E H O L D E R S AT  T H E  AG M ( P R OV I S I O N 18 )

None of the Executive or Supervisory Board members is re-elected annually. However, as noted above, in 
light of the UK CGC and UK best practice, TUI AG voluntarily puts individual resolutions approving the actions 
of each Executive and Supervisory Board member to the AGM resolving on the annual financial statements 
for the previous year. TUI AG intends to continue this practice.

The end of appointment periods for Supervisory Board members are disclosed in the table from page 108.

  Current curricula vitae of all Executive and Supervisory Board members are published at www.tuigroup.com/en-en/investors/

corporate-governance/management.
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B OA R D P E R F O R M A N C E E VA L UAT I O N ( P R I N C I P L E  L  A N D P R OV I S I O N 21)

The performance of each individual Executive Board member is evaluated annually by the Supervisory 
Board for the annual performance-based remuneration. In this context, the Supervisory Board also reviews 
the individual member’s overall performance as part of the Executive Board. However, no external perform-
ance evaluation is done for the Executive Board.

The efficiency of the Supervisory Board is reviewed regularly, but not annually. Each Supervisory Board 
member can give feedback to the Chairman, the Deputy Chairman or the Supervisory Board as a whole as 
and when appropriate or required.

The last self-assessment was conducted internally at the end of September 2020. For this purpose, a ques-
tionnaire was distributed to all members, in which they could give their assessment of the effectiveness of 
the working methods of the Supervisory Board and its committees. The Presiding Committee and the Super-
visory Board have subsequently dealt with the results and derived measures from them. These primarily 
concerned the work of the Supervisory Board, the organisation of the meetings and the main topics that the 
Supervisory Board dealt with in more detail. The next self-assessment is planned for 2023. 

N O M I N AT I O N CO M M I T T E E  –  S E C T I O N I N  T H E  A N N UA L R E P O R T ( P R OV I S I O N 2 3)

For the activities of the Nomination Committee, see page 16 which is part of the Chairman’s letter to share-
holders. The succession planning approach is outlined on page 121. The policy on diversity and inclusion can 
be found on page 90. For evaluation of the performance of the Board, see above. 

CO M P O S I T I O N O F  T H E  AU D I T  CO M M I T T E E  ( P R OV I S I O N 24 )

Neither German law nor the German Corporate Governance Code stipulates that the Chairman of the 
Supervisory Board should not be a member of the Audit Committee and that the Audit Committee may only 
consist of independent members. The Audit Committee consists of Dr Zetsche as Chairman of the Super-
visory Board and Dr Dönges, who is not considered to be independent. (Until 3 March 2022, a member of 
the Audit Committee was Mr Lukin, who was also considered to be a dependent). TUI AG therefore does not 
fully meet the requirements of the UK CGC, but is of the opinion that the current composition of the Audit 
Committee ensures reliable work based on experience. 

FA I R ,  B A L A N C E D A N D U N D E R S TA N DA B L E  A N N UA L R E P O R T &  ACCO U N T S ( P R OV I S I O N 2 7 )

In a German stock corporation the Executive Board is responsible for drafting the Annual Report & Accounts 
(ARA). According to section 243 (2) of the German Commercial Act (HGB) the ARA must be clearly arranged 
and should present a realistic picture of the Company’s economic situation. This is equivalent to the UK Code 
requirement for the ARA to be fair, balanced and understandable. Although this assessment has not been 
delegated to the Audit Committee, the Executive Board is convinced that this ARA satisfies both requirements.

E S TA B L I S H E D A N D O P E R AT I O N O F  R E M U N E R AT I O N CO M M I T T E E  ( P R OV I S I O N 32 ,  3 4  A N D 41)

In the German governance structure there is no separate Remuneration Committee. The remuneration of 
the Executive Board is under involvement of the employee representatives monitored and agreed by the 
Supervisory Board based on recommendations from the Presiding Committee, which is governed by the 
Supervisory Board Terms of Reference.

The remuneration of the members of the Supervisory Board and the members of the Supervisory Board 
Committees is governed by the Articles of Association as resolved on by the shareholders at the AGM.

See the Directors’ Remuneration Report from page 132 for full details on Executive and Supervisory Board 
member ś remuneration.

P O L I C Y  F O R P O S T- E M P L OY M E N T S H A R E H O L D I N G R E Q U I R E M E N T S ( P R OV I S I O N 3 6)

Neither German law nor the German Corporate Governance Code requires the company to implement a 
policy for post-employment shareholding requirements. According to the remuneration system approved by 
the Annual General Meeting in 2021, no policy is provided for post-employment shareholding requirements. 

N O T I C E  P E R I O D S F O R E X E C U T I V E  D I R E C TO R S ( P R OV I S I O N 3 9 )

In accordance with the customary practice in Germany members of the Executive Board are generally 
appointed for a term of three to five years. This is not yet fully in line with the UK CGC recommendation that 
notice periods or contract terms should be set at one year or less. However, the contracts include maximum 
limits on the amounts payable on termination.

 See Remuneration Report from page 132.

Further information on Corporate Governance

F U N C T I O N I N G O F  T H E  E X E C U T I V E  A N D S U P E R V I S O RY B OA R D S

TUI AG is a company under German law. One of the fundamental principles of German stock corporation law 
is the dual management system involving two bodies, the Executive Board in charge of managing the 
company and the Supervisory Board in charge of monitoring the company. TUI AG’s Executive Board and 
Supervisory Board cooperate closely and in a spirit of trust in managing and overseeing the Company, with 
strict separation between the two bodies in terms of their membership and competences. Both bodies are 
obliged to ensure the continued existence of the Company and sustainable creation of added value in 
harmony with the principles of the social market economy.
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TUI AG’s Executive Board comprised six members as at the closing date 30 September 2022. The Executive 
Board is responsible for managing the Company’s business operations in the interests of the Company. The 
Executive Board works on the basis of terms of reference issued by the Supervisory Board. The allocation 
of functions and responsibilities to individual Board members is presented in a separate section.

   For functions, see tables ‘Supervisory Board and Executive Board’ on page 108 et seq.

In accordance with the law and the Articles of Association, the Supervisory Board had 20 members at the 
balance sheet date, i. e. 30 September 2022. As the oversight body, the Supervisory Board provided on-going 
advice and supervision for the Executive Board in managing the Company in financial year 2022, as required 
by the law, the Articles of Association and its own Terms of Reference. The Supervisory Board is involved in 
strategic and planning decisions and all decisions of fundamental importance to the Company. When the 
Executive Board takes decisions on major transactions, such as the annual budget, major acquisitions or 
divestments, it is required by its terms of reference to seek the approval of the Supervisory Board. The 
Chairman of the Supervisory Board coordinates the work in the Supervisory Board, chairs its meetings and 
represents the concerns of the body externally. The Supervisory Board and the Audit Committee have 
adopted terms of reference for their own work. The Terms of Reference of the Supervisory Board are available 
on the company's website. 

   For further details, please refer to the Report of the Supervisory Board on page 11.

TUI AG has taken out a D&O insurance policy for all members of the Executive Board and Supervisory Board, 
providing for a deductible for Executive Board members in accordance with the statutory requirements of 
the German Stock Corporation Act. The deductible amounts to 10 % of the loss up to the amount of one and 
a half times the fixed annual compensation.

CO M P E T E N C E  P R O F I L E  A N D T H E  Q UA L I F I C AT I O N M AT R I X  O F  T H E  S U P E R V I S O RY B OA R D

TUI AG falls within the scope of the German Industrial Co-Determination Act (MitbestG). The Supervisory 
Board is therefore composed of an equal number of shareholder representatives and employee represen-
tatives. Employee representatives within the meaning of the Act include a senior manager (section 5 (3) of 
the German Works Constitution Act) and three trade union representatives. In financial year 2022, the 
Supervisory Board updated its competence profile for the composition of the entire body. The competence 
profile of the Supervisory Board is published at https://www.tuigroup.com/en-en/investors/corporate- 
governance/management.

Q UA L I F I C AT I O N M AT R I X  O F  T H E  S U P E R V I S O RY B OA R D

Gender quote and average age of Supervisory Board members of TUI AG (30 SEP 2022) in %

55
male

45
female

%

Average age of Supervisory  
Board member

52
years

Duration of appointment of TUI AG (30 SEP 2022) Number of members

12
0 – 4 years

3
over 12 years

4
5 – 8 years

1
9 – 12 years

20*

* Total number of Supervisory Board members of TUI AG.
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13

18

14

10

16

13

13

20

Qualification matrix of Supervisory Board members of TUI AG (30 SEP 2022) Number of members

Tourism

Strategy development, strategy 
 implementation, IT & digitalisation

Accounting, auditing,  
sustainability reporting*

Capital market

Risk management, IKS, compliance

Human resources

Sustainability & Corporate Governance

Integrity, motivation & engagement

20155 100

*  For further information on the accounting and auditing expertise of the members of the Audit Committee, please refer to the page 118 ff. 

M E M B E R S O F  T U I  AG ' S  AU D I T  CO M M I T T E E  W I T H E X P E R T I S E  I N  ACCO U N T I N G A N D AU D I T I N G  

( R E CO M M E N DAT I O N D . 3  O F  T H E  G CG C )

Prof. Dr Edgar Ernst has, among other things, expertise in the field of accounting and in the field of auditing 
due to his activities as Chief Financial Officer of Deutsche Post AG, as President of the German Financial 
Reporting Enforcement Panel and due to his memberships in domestic supervisory boards. Further information, 
in particular on his activities in these areas, can be found in his curriculum vitae on the Company's website. 

  https://www.tuigroup.com/damfiles/default/tuigroup-15/en/about-us/management/lebenslaufe-en-neu/aufsichtsrat-en-neu/

Ernst_SB_Curriculum-Vitae_01.11.2022.pdf-65dfaa50eba2f947f3e116dd2b789ad7.pdf 

His expertise in the field of accounting also includes, in particular, knowledge and experience in the application 
of accounting principles and internal control and risk management systems. 

His expertise in the field of auditing also includes, in particular, knowledge and experience in auditing of 
financial statements. Accounting and auditing also include sustainability reporting and its auditing. 

With regard to the Chairman of the Audit Committee, Prof. Dr Edgar Ernst, the Supervisory Board is of the 
opinion that he is independent from the Company and the Executive Board (for the independence of the 
other members of the Audit Committee, see page 114).

Mr Christian Baier has expertise in the field of accounting and in the field of auditing due to his professional 
career and in particular due to his function as Chief Financial Officer of Metro AG. Further information, in 
particular on his activities in these areas, can be found in his curriculum vitae on the Company's website. 

  https://www.tuigroup.com/damfiles/default/tuigroup-15/en/about-us/management/lebenslaufe-en-neu/aufsichtsrat-en-neu/

Baier_SB_Curriculum-Vitae_01.11.2022.pdf-bb2ef35e7ef0d79a7fb752c983c9d846.pdf

His expertise in the field of accounting also includes, in particular, knowledge and experience in the application 
of accounting principles and internal control and risk management systems. His expertise in the field of 
auditing also includes, in particular, knowledge and experience in the auditing of financial statements. 

Since Metro AG has also been publishing a non-financial statement for several years, which is prepared 
taking into account the Global Reporting Initiative (GRI) standards on sustainability reporting and the  
UN Global Compact, his expertise in the field of auditing also includes sustainability reporting and its audit.

Objectives of Supervisory Board members of TUI AG (30 SEP 2022) Number of members

Independent shareholder representatives

Members with international experience

“overboarded” members*

20155 100

* Within the meaning of recommendation C.4 of GCGC.

8

17

0
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Dr Jutta Dönges has expertise in the field of accounting and in the field of auditing due to her professional 
career and in particular because of her function as managing director of the Federal Republic of Germany – 
Finance Agency GmbH (until 31 October 2022) as well as due to her several years of membership in domestic 
supervisory boards. Further information, in particular on her activities in these areas, can be found in her 
curriculum vitae on the Company's website.

  https://www.tuigroup.com/damfiles/default/tuigroup-15/en/about-us/management/lebenslaufe-en-neu/aufsichtsrat-en-neu/

Doenges_SB_Curriculum-Vitae_01.11.2022.pdf-cc7134463ced21fb559b0dbd362958be.pdf

Her expertise in the field of accounting also includes, in particular, knowledge and experience in the application 
of accounting principles and internal control and risk management systems. Her expertise in the field of 
auditing includes, in particular, knowledge and experience in the auditing of financial statements. This includes 
sustainability reporting and its audit, whereby this is oriented, among other things, to the standards of the 
Global Reporting Initiative (GRI).

T R A I N I N G A N D P R O F E S S I O N A L  D E V E L O P M E N T M E A S U R E S

The members of the Supervisory Board take responsibility for undertaking any training or professional 
development measures necessary to fulfil their duties, for example on issues of corporate governance or 
changes in the legal framework and they receive support in this respect from the company. The company 
regularly informs its members about current changes in the legislation as well as about relevant topics relating 
to the company. New members of the Supervisory Board are given the opportunity to be introduced in detail 
to key issues of the Supervisory Board as part of the onboarding programme. In addition, they have meetings 
with members of the Executive Board in order to receive further information on their respective areas of 
responsibility.

CO N F L I C T S  O F  I N T E R E S T

Executive and Supervisory Board members are bound to observe the TUI AG’s best interests. In addition, 
Executive Board members are subject to comprehensive non-compete clauses throughout the duration of 
their appointment. In the completed financial year 2022, there were no conflicts of interest requiring 
disclosure to the Chairmen of the Supervisory Board or the Executive Board. None of the Executive Board 
or Supervisory Board members has a board role or a consultancy contract with one of TUI’s competitors. 

In accordance with the Framework Agreement that the Company entered into with the WSF dated 4 Janu-
ary 2021, the WSF was involved in the selection of the candidates Dr Jutta Dönges and Ms Janina Kugel for 
the Supervisory Board as the Framework Agreement provides for the obligation of the Executive Board and 
the Supervisory Board, to the extent legally permissible, to endeavour to procure that two persons nominated 
by the WSF will become members of the Supervisory Board. Other than that, no current member of the 
Executive Board has been appointed, and no member of the Supervisory Board has been elected, pursuant 
to any arrangement or understanding with major shareholders, customers, suppliers or others. There are no 
family relationships between any current members of the Executive Board or Supervisory Board.

S P E C I F I C AT I O N S P U R S UA N T TO S E C T I O N S 76  ( 3A)  A N D (4 ) ,  111  ( 5 )  O F  T H E  

G E R M A N S TO C K CO R P O R AT I O N AC T

45 % of the Supervisory Board members were women and 55 % were men at the balance sheet date. The 
Supervisory Board was therefore compliant with section 96 (2) sentence 1 of the German Stock Corporation Act. 
Neither the shareholder nor the employee representatives of the Supervisory Board have objected with 
regard to overall compliance in accordance with section 96 (2) sentence 2 of the German Stock Corporation 
Act. 

By resolution of 15 September 2020, the Supervisory Board extended the target of one woman on the 
Executive Board until 30 September 2023 in accordance with section 111 para. 5 AktG. In August 2021, the 
Second Management Positions Act – FüPoG II – came into force. According to this law, at least one woman 
and at least one man must be a member of the Executive Board of a listed company with equal co-determin-
ation and with more than three members on the Executive Board. The company has already complied with 
this requirement in the reporting period with the membership of Ms Sybille Reiss.

The Executive Board resolved, in line with section 76 (4) of the German Stock Corporation Act, that women 
should account for 25 % of executives at the level immediately below the Executive Board and 30 % at the 
second level below the Executive Board. Both targets should be reached by 30 September 2023. For this 
reason, TUI AG has implemented various measures aimed at increasing the proportion of women on a long-
term and sustainable basis over the past years. This includes, among other things, the promotion of women 
in talent programmes and specifically addressing them in the recruitment process. In addition, at least one 
female should be on the shortlist in the recruitment process for positions in the Senior Leadership Team. 
Despite all the measures taken, the suitability and qualification of candidates for filling vacant positions are 
still of primary importance. With the proportion of women of 21 % at the first management level below 
the Executive Board, we are approaching our target of 25 %. At the second management level below the 
Executive Board, the proportion of women has remained stable at 24 %.

S H A R E H O L D E R S A N D A N N UA L G E N E R A L  M E E T I N G

TUI AG shareholders exercise their co-determination and monitoring rights at the Annual General Meeting, 
which takes place at least once a year. The AGM takes decisions on all statutory matters, and these are binding 
on all shareholders and the Company. For voting on resolutions, each share confers one vote.

All shareholders registering in due time are entitled to participate in the Annual General Meeting. Shareholders 
who are not able to attend the AGM in person are entitled to have their voting rights exercised by a share-
holder association, one of the representatives provided by TUI AG and acting on the shareholders’ behalf in 
accordance with their instructions, or some other proxy of their own choosing. Shareholders also have the 
opportunity of authorising the representative provided by TUI AG via the web or by postal vote in the run-up 
to the AGM. Shareholders can, moreover, register for electronic dispatch of the AGM documents.

The invitation to the AGM and the reports and information required for voting are published in accordance 
with the provisions of the German Stock Corporation Act and provided in German and English on TUI AG’s 
website. During the AGM, the presentations by the Chairman of the Supervisory Board and the Executive 
Board members can be followed live over the Internet.119
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S TAT E M E N T P U R S UA N T TO P R OV I S I O N 4  U K  CG C

At the Annual General Meeting of TUI AG on 8 February 2022, no resolution received 20 % or more against 
votes.

At the Annual General Meeting of TUI AG on 25 March 2021 the resolution approving the re-election of 
Mr Alexey Mordashov to the Supervisory Board of the Company (Resolution 8.4) received 75.61 % votes in 
favour and 24.39 % votes against (with 0.67 % of votes withheld and so not counted). As more than 20 % of 
the votes cast were against the resolution the Company has sought to understand the reasons for this, as 
required by the UK CGC. The Company subsequently issued a statement, the original version of which can 
be accessed via the following link.

  https://www.tuigroup.com/en-en/investors/agm/agm-2021-post-AGM/other-documents

R I S K  M A N AG E M E N T 

Good corporate governance entails the responsible handling of commercial risks. The Executive Board of 
TUI AG and the management of the TUI Group have comprehensive general and company-specific reporting 
and monitoring systems available to identify, assess and manage these risks. These systems are continually 
developed, adjusted to match changes in overall conditions and reviewed by the auditors. The Executive 
Board regularly informs the Supervisory Board about existing risks and changes to these risks. The Audit 
Committee deals in particular with monitoring the accounting process, including reporting, the effectiveness 
of the internal control and risk management systems and the internal auditing system, compliance and audit 
of the annual financial statements. The chairman of the Audit Committee reports to the Supervisory Board 
on the work of the committee at the next Supervisory Board meeting at the latest.

More detailed information about risk management in the TUI Group is presented in the Risk Report. It also 
contains the report on the accounting-related internal control and risk management system required in 
accordance with the German Commercial Code (sections 289 (5), 315 (2) no. 5 HGB).

   Risk Report see page 34.

T R A N S PA R E N C Y

TUI provides immediate, regular and up-to-date information about the Group’s economic situation and new 
developments to capital market participants and the interested public. The Annual Report and the Interim 
Reports are published within the applicable timeframes. The Company publishes press releases and ad hoc 
announcements, if required, on topical events and any new developments. Moreover, the company website 
at https://www.tuigroup.com/en-en provides comprehensive information on TUI Group and the TUI share. 

The scheduled dates for the principal regular events and publications – such as the AGM, Annual Report and 
Interim Reports – are set out in a financial calendar. The calendar is published well in advance and made 
permanently accessible to the public on TUI AG’s website.

D I R E C TO R S ’  D E A L I N G S

The Company was informed by Mr David Burling, Mr Sebastian Ebel, Mr Stefan Heinemann, Mr Friedrich 
Joussen, Mr Peter Krueger, Mr Alexey Mordashov (via Unifirm Limited and Severgroup LLC), Ms Sybille Reiss, 
Mr Frank Rosenberger, Ms Anette Strempel und Dr Dieter Zetsche of notifiable purchase and sale transactions 
of TUI AG shares or related financial instruments by directors (directors’ dealings or managers’ transactions) 
concerning financial year 2022. Details are provided on the Company’s website.

Purchase and sales transactions by members of the boards are governed by the Group Manual Share 
Dealings by Restricted Persons, approved by the Executive Board and the Supervisory Board, alongside 
corresponding statutory provisions. The Group Manual Share Dealings by Restricted Persons stipulates 
above all an obligation to receive a clearance to deal for transactions with TUI AG’s financial instruments.

ACCO U N T I N G A N D AU D I T I N G

TUI AG prepares its consolidated financial statements and consolidated interim financial statements in 
accordance with the provisions of the International Financial Reporting Standards (IFRS) as applicable in the 
European Union. The statutory annual financial statements of TUI AG, which form the basis for the dividend 
payment, are prepared in accordance with the German Commercial Code (HGB). The consolidated financial 
statements are prepared by the Executive Board, audited by the auditors and approved by the Supervisory 
Board. The interim report is discussed between the Audit Committee and the Executive Board prior to 
publication. The consolidated financial statements and the financial statements of TUI AG were audited by 
Deloitte GmbH Wirtschaftsprüfungsgesellschaft, Hanover, the auditors elected by the 2022 Annual General 
Meeting. The audit was based on German auditing rules, taking account of the generally accepted auditing 
standards issued by the German Auditors’ Institute as well as the International Standards on Auditing. It also 
covered the risk detection system. A review pursuant to Listing Rule 9.8.10 R (1) and (2) was carried out.

  See audit opinion by the auditors on page 260.

The condensed consolidated interim financial statement and management report as of 31 March 2022 was 
reviewed by the auditors. In addition, a contractual agreement was concluded with the auditors to the effect 
that the auditors will immediately inform the Supervisory Board or the Audit Committee about all findings 
and issues of importance for its tasks which come to the knowledge of the auditors during the performance 
of the audit. Furthermore, it was agreed with the auditors that they inform the Supervisory Board or the 
Audit Committee and note in the audit report if during the performance of the audit, any facts were identi-
fied that indicate an inaccuracy in the Declaration of Compliance regarding the recommendations of the 
GCGC issued by the Executive Board and Supervisory Board. There were no grounds to provide such infor-
mation in the framework of the audit of financial year 2022. 
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E N G AG E M E N T W I T H O U R S TA K E H O L D E R S

Under the UK CGC, TUI AG is required to provide information on how it complies with the requirements of 
section 172 of the Companies Act 2006, including how it takes into account the interests of key stakeholders 
in discussions and decisions.

The Company considers key stakeholders to be customers, employees, shareholders and other financial 
stakeholders, suppliers and Non-governmental organisations. 

Further details on how the company engages with particular stakeholders can be found on the following 
pages of this Annual Report:

• Customers – see page 95
• Employees – see page 87
• Shareholders and other financial stakeholders – see pages 103 and 162
• Suppliers – see pages 30 and 81
• Non-governmental organisations – see page 86

Diversity concepts for the composition of the Executive Board and Supervisory Boards

D I V E R S I T Y  CO N C E P T F O R T H E  CO M P O S I T I O N O F  T H E  E X E C U T I V E  B OA R D 

The diversity concept for the composition of the Executive Board takes into account the following diversity 
aspects:

(a) Age:
  As a rule, the employment contracts of members of the Executive Board end once the standard retire-

ment age for statutory retirement insurance has been reached (currently 67);
(b) Gender:
  The Executive Board should include one woman;
(c) Educational / professional background:
  The necessity for a variety of educational and professional backgrounds already arises from the obligation 

to manage the company in accordance with the law, the company’s articles of association and its terms 
of reference. In addition, the Executive Board as a whole, through its individual members, should possess 
the following essential background qualities:
• management experience, some of which ideally has been acquired abroad, and intercultural compe-

tence for successful management and motivation of global teams;
• in-depth practical experience in stakeholder dialogue (i. e. with managers and employees, including 

their representative bodies, with shareholders and the public);
• experience in IT management and an understanding of digitalisation of vertically integrated value 

chains;
• profound experience in value-driven, KPI-based strategy development and implementation and corporate 

governance;

• profound knowledge of the intricacies and requirements of the capital market (shareholder management);
• knowledge of accounting and financial management (controlling, financing);
• in-depth understanding of and experience with change management.

G O A L S  O F  T H E  D I V E R S I T Y  CO N C E P T  F O R T H E  CO M P O S I T I O N O F  T H E  E X E C U T I V E  B O A R D 

The standard retirement age on the one hand enables incumbent members of the Executive Board to 
contribute their professional and life experience for the good of the company for as long a time as possible. 
On the other hand, adherence to the standard retirement age is intended to promote regular rejuvenation 
of the board.

Inclusion of both genders in Executive Board work is on the one hand an expression of the conviction of the 
Supervisory Board that mixed-gender teams lead to the same or better outcomes as teams with representation 
from only one gender. But it is also the logical continuation of the gender diversity measures implemented 
by the Executive Board within the wider company, which aim to increase the proportion of women in leader-
ship roles. These measures are only to be applied and implemented in a credible manner if the Executive 
Board does not consist solely of male members (‘proof of concept’).

A variety of professional and educational backgrounds is necessary on the one hand to properly address the 
tasks and obligations of the law, the company’s articles of association and its terms of reference. In addition, 
it is the view of the Supervisory Board that they are a guarantee of ensuring diverse perspectives on the 
challenges and associated approaches to overcoming them that are faced in the day-to-day work of the 
company. International management experience is of particular importance. Without such skill and experi-
ence with integrating, leading and motivating global teams, it is impossible to take into consideration the 
different cultural backgrounds of managerial staff and the workforce as a whole.

LO N G -T E R M S U CC E S S I O N P L A N N I N G F O R T H E  E X E C U T I V E  B O A R D

A key aspect of applying the diversity concept to the composition of the Executive Board is inclusion of the 
Supervisory Board within the corporate organisation, as is prescribed by law, the company’s articles of 
association and its terms of reference. This ensures the Supervisory Board is familiar with the strategic, 
economic and actual situation of the company.

In its role as overseer of the management of the Executive Board, the Supervisory Board of TUI AG makes 
decisions on the allocation of business responsibilities within the Executive Board, appointments to the 
Executive Board and thus also workforce and succession planning within the Executive Board in line with 
recommendation B.2 of the GCGC. As part of that workforce and succession planning, the Presiding Committee 
or the Supervisory Board itself regularly meets with the Executive Board or its members to discuss suitable 
internal succession candidates for Executive Board positions (short-term, medium-term and long-term 
scenarios). The contract terms and renewal options for current Executive Board members are discussed, as 
well as possible successors. As part of these Supervisory Board and Committee meetings, or in preparation 
for them, members of the Supervisory Board have the opportunity to meet up with so-called high potentials 
within the Group in a professional and personal setting. The Presiding Committee and Supervisory Board 
make their own deliberations about these matters and also discuss them in the absence of the Executive 
Board. This includes evaluation and possible inclusion of external candidates for Executive Board positions 121
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in the selection process. In all of these deliberations, the above-mentioned diversity aspects of Executive 
Board appointments play a part in the decision-making of the Supervisory Board. Long-term succession 
planning is primarily oriented towards the corporate strategy and takes into account the diversity concept 
defined by the Supervisory Board. The Supervisory Board also asks the Executive Board to report on 
current progress and implementation of family-friendly concepts and concrete measures for promotion of 
women (e. g. at least one woman on the final shortlist for any new or replacement appointments to roles 
within the senior leadership team).

R E S U LT S  AC H I E V E D I N  F I N A N C I A L  Y E A R  20 2 2

With effect from 1 October 2022, Mr Sebastian Ebel was appointed to succeed Mr Friedrich Joussen as 
Chairman of the Executive Board of TUI AG. In this connection, Mr Mathias Kiep was appointed as a member 
of the Executive Board as successor to Mr Ebel with effect from 1 October 2022. Mr Kiep will take over the 
Finance Ressort. In addition, the appointment of Mr David Burling was extended until 30 May 2026 by a 
corresponding resolution of the Supervisory Board. In the opinion of the Supervisory Board, Mr Ebel,  
Mr Kiep and Mr Burling contribute to the diversity of the Executive Board through their professional careers, 
their wide-ranging international experience and respective professional backgrounds.

The current composition of the Executive Board meets all the requirements of the diversity concept. The 
Executive Board members cover a comprehensive range of knowledge and experience as well as educational 
and professional backgrounds and have international experience. In addition, with Ms Sybille Reiss as a 
member of the Executive Board, the target set by the Supervisory Board that at least one woman should be 
a member of the Executive Board was met in the reporting period. Different age groups are represented on 
the Executive Board. More information on all members of the Executive Board can be found in the CVs on 
the Company's website and in the communication on the occasion of the appointment decisions of the 
Super visory Board.

The reappointments of Mr Ebel and Mr Burling with simultaneous cancellation of their current appointments 
took place before the end of one year prior to the end of the respective appointment terms. According to 
recommendation B.4 of the GCGC, this is permitted if special circumstances apply. This requirement was met 
because, in view of the challenging economic times, TUI AG had a particular interest in securing the services 
of Mr Ebel and Mr Burling as members of the Executive Board in the long term.

D I V E R S I T Y  CO N C E P T F O R T H E  CO M P O S I T I O N O F  T H E  S U P E R V I S O RY B OA R D 

The Supervisory Board revised and updated objectives for its composition in addition to the competence 
profile in the 2022 financial year. In accordance with the applicable legal requirements, the Supervisory 
Board of TUI AG shall be composed in such a way that its members as a whole have the knowledge and 
professional experience required to properly perform their duties. In this context, sufficient diversity shall be 
ensured. This includes in particular cultural and ethnic origin, gender, nationality and professional and life 
experience as well as age. A gender quota of 30 % is to be guaranteed. The standard age limit for election to 
the Supervisory Board is 68 years.

G O A L S  O F  T H E  D I V E R S I T Y  CO N C E P T  F O R T H E  CO M P O S I T I O N O F  T H E  S U P E R V I S O R Y  B O A R D 

The goals set with regard to the composition of the Supervisory Board reflect the demands placed on the 
advisory and supervisory body to perform its task in a globally operating company with a challenging 
competitive environment. For example, multicultural and international experience is just as important as 
knowledge of the value and success drivers of the sector. In all of this, the impact and cultural features of 
the so-called stakeholder approach of a social market economy must be taken into account, which is ensured 
by the codetermination of employee representatives on the Supervisory Board as well. For the shareholder 
side on the Supervisory Board, the Nomination Committee also ensures that mandatory and voluntary tar-
gets are met with regard to the composition of the Supervisory Board. As part of the regularly conducted 
efficiency reviews, the Supervisory Board also undergoes a self-assessment, which includes aspects of its 
composition.

R E S U LT S  AC H I E V E D I N  F I N A N C I A L  Y E A R  20 2 2

The Supervisory Board is of the opinion that it meets the composition targets and fills out the competence 
profile and the diversity concept. The status of implementation of the competence profile and composition 
targets has been published in the form of a qualification matrix. The competence profile of TUI AG's Super-
visory Board is published at https://www.tuigroup.com/en-en/investors/corporate-governance/management. 
The qualification matrix can be found at page 117. 

In place of Mr Mordashov and Mr Lukin and at the proposal of TUI AG's Supervisory Board, Mr Christian 
Baier and Ms Helena Murano were appointed to the Supervisory Board by court in May 2022 until the end 
of the Annual General Meeting in 2023. As already stated above, both members are qualified as independent 
from the Company and its Executive Board. The Supervisory Board has gained another experienced financial 
expert in the person of Mr Baier. Ms Murano enriches the board with her extensive and international experi-
ence in the field of tourism. 

In addition, Ms Sonja Austermühle has been appointed by the court in April 2022 as the new trade union 
representative on the Supervisory Board in place of Ms Carola Schwirn. Ms Austermühle complements the 
Supervisory Board with her many years of professional experience as a lawyer and trade unionist in the 
ver.di – United Services Trade Union.

The diversity of professional and educational backgrounds of the individual members of the board is also 
evident from the CVs of Supervisory Board members published on the corporate website.

Description of the main features of the internal control system *

The TUI Group's internal control system comprises all systematically designed rules within the Group that 
serve to methodically manage operational, financial and compliance-related risks. These rules can result 
from published statements or be designed as guidelines, work instructions, process descriptions or risk 

* Unaudited.
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control matrices. A Group-wide framework is in place for the creation, approval, revision and communication 
of these rules. With its Integrity Passport, the TUI Group has also adopted a Group-wide Code of Conduct 
that sets minimum standards and provides guidance on how to deal with ethical and legal challenges in day-
to-day work, as well as providing orientation in conflict situations.

Where necessary for the criticality of the process in question, the business units define an appropriate 
framework of processes and rules on this basis. These rules may vary from business unit to business unit 
due to different systems, process flows or volumes of transactions processed in the respective process. For 
certain risks, which TUI addresses with a uniform Group framework, central functions have been set up to 
create appropriate Group-wide standards for their area in the sense of a ‘second line’ and to support or 
monitor their implementation.

A Group function has also been established for the area of sustainability. For years, the TUI Group has been 
collecting certain sustainability-related indicators for management and reporting in the context of separate 
sustainability reports or the non-financial statement. The methodologies for these indicators have been 
published. These ensure uniform understanding and collection throughout the Group.

To ensure that our businesses are scalable, almost all business processes are supported by IT solutions. 
Where possible and appropriate, we use the controls integrated in these applications or services. This offers 
greater security and efficiency in implementation compared with manual controls. The IT solutions them-
selves are protected by a Group-wide framework of general IT controls. A set of manual process controls to 
prevent or detect errors rounds off the internal control system.

The company has a clear approach for identifying and mitigating information security risks. TUI is externally 
audited, has an information security risk insurance policy and a training and compliance program. Additionally, 
the Audit Committee is updated on TUI’s risk position on a regular basis.

In the case of business processes, the respective process owners are responsible for the effectiveness of the 
controls put in place; in the case of Group-wide control frameworks, the respective 2nd line is responsible. 
Depending on the risk assessment, they use a different degree of monitoring intensity.

As an independent 3rd line, Internal Audit reviews business processes, including IT solutions, according to its 
own risk assessment and makes recommendations to improve the effectiveness and efficiency of processes 
and controls. 

The Supervisory Board of TUI AG, in particular the Audit Committee, is involved in the TUI Group's internal 
monitoring system with process-independent auditing activities.

The internal control system and the risk management system are dynamic systems that are continuously 
adapted in response to changes in the business model, the nature and scope of business transactions or 
responsibilities. As a result, there is potential for improvement in terms of both the appropriateness (lack of 
suitable controls) and the effectiveness (inadequate execution) of controls, both from the reviews carried 

out by the second line, from internal audit engagements, and from the audit activities of the external auditor. 
In addition, potential for improvement may also arise from compliance incidents. In our overall assessment 
of these management systems, we find that none of the improvements potentials identified in the reporting 
year speak against the appropriateness and effectiveness of the two management systems. 

Disclosure pursuant to UK Listing Rule LR 9.8.6

Task Force on Climate-related Financial Disclosures (TCFD)

For TUI Group, sustainability covering all three areas of economic, environmental and social sustainability is 
a fundamental management principle and a cornerstone of our strategy for continually enhancing the value 
of our company. We firmly believe that sustainable development is critical to long-term economic success. 
Together with our many partners around the world, we are actively committed to promoting sustainable 
development in the tourism industry.

As a company listed in the Premium Segment of the Main Market of the London Stock Exchange, TUI is 
required pursuant to Listing Rule LR 9.8.6 to make disclosures in relation to the recommendations of the 
Financial Stability Board’s Task Force on Climate-related Financial Disclosures (TCFD), based on the guide-
lines 2017. The TCFD provides a framework to improve the disclosure of consistent, comparable, reliable, and 
clear climate-related financial information so that investors can make better capital allocation decisions in 
support of the transition to a low-carbon economy. While TUI has put an emphasis on the topic of climate in 
general, we are early in this journey with regard to the specific recommendations of TCFD due to the consid-
erable challenges caused by the COVID-19 pandemic that our organisation had to handle, and therefore not 
yet fully compliant with all requirements. TUI has included in its annual financial report climate-related financial 
disclosures consistent with the TCFD Recommendations and Recommended Disclosures apart from the 
following where we do not yet perceive full compliance with the recommendations. 

• TUI has not conducted a climate-related scenario analysis for all risks to describe the resilience of the 
strategy; TUI plans to conduct a detailed scenario analysis in the following year (TCFD Recommendation: 
Strategy c.)

• TUI identifies, assesses and manages climate-related risks as a component of our principal risks where 
applicable, but has not yet established a comprehensive group-wide approach on an individual risk basis 
and therefore not identified, assessed and managed climate-related risks for each individual case. In a 
group-wide approach, TUI plans to embed identification, assessment and management of material 
individual climate-related risks more strongly into existing risk management processes in the following 
year (TCFD Recommendations: Strategy a. and b.; Risk Management a., b. and c.) 

• TUI has not yet published any detailled climate-related targets for short-term periods apart from the 
target to achieve net zero emissions in its own operations and in the supply chain by 2050 at the latest, 
as these have not been signed-off on by SBTi; the targets will be published following SBTi’s sign-off in 
2023 and included in TUI’s TCFD report for the next financial year (TCFD Recommendation: Metrics and 
Targets c.)
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The following statement follows the structure of the TCFD recommendation, covering Governance, Strategy, 
Risk Management and Metrics and Targets. Our disclosures on these four building blocks will continue to 
evolve and mature over time alongside our strategy on how to mitigate climate risks and the evolvement of 
these risks and opportunities itself. 

Our new Sustainability Agenda builds on tourism as a force for good. Together with our partners we strive 
to continue to positively contribute to local communities, reduce our environmental footprint and create 
more sustainable holidays. The Agenda is our sustainability strategy and our roadmap to address the key 
industry and global challenges we will face in the coming decades, such as climate change. Commitments 
include achieving net-zero emissions across our operations and supply chain by 2050 at the latest, setting 
near-term science-based emission reduction targets, becoming a circular business, enabling 20 million cus-
tomers a year to make sustainable holiday choices by 2030 and co-creating the sustainable destination of 
the future.

G OV E R N A N C E 

TUI Group has a governance structure in place that ensures that sustainability issues, along with riks and 
opportunities resulting from climate change, are assessed and actioned at all levels.

  See page 79 for the governance structure in the Non-financial declaration.

a) Board’s oversight of climate-related risks and opportunities

The Group Executive Committee (GEC) has ultimate oversight of climate-related issues and is responsible 
for reviewing the climate related risks and opportunities, strategy, measures and target setting. At the GEC 
level, the Group Chief Sustainability Officer (CSO) is responsible for reporting on sustainability and climate 
related issues for TUI Group. The CSO informs the GEC on sustainability issues on a monthly basis. The 
Group Sustainability Director reports into the CSO, so organisationally it is the most appropriate and direct 
line of reporting to raise climate related issues to the highest level within the business. Moreover, the Execu-
tive Board has also the final oversight of the non-financial declaration that includes the climate / environ-
mental strategy, organization, management, measures and targets. The highest monitoring body in the area 
of sustainable management is the Supervisory Board. 

b) Management’s role in assessing and managing climate-related risks and opportunities

The Group Executive Committee (GEC) manages TUI’s business strategically, it sets the Group’s strategic 
direction and long-term objectives for sustainable development and signed off the Group's Sustainability 
Agenda. A team of experienced sustainability professionals are working in close collaboration with senior 
management to ensure that TUI’s business and sustainability focus areas are well aligned. The Group Sus-
tainability Director heads up the Group Sustainability team. For the coming financial year, it is planned that 
the CSO together with the Group Director of Sustainability will host the Sustainability Business Council due 
to meet annually. Addressing climate-related issues will be one of the agenda points.

The role of our sustainability team is to drive implementation of the Sustainability Agenda across TUI Group 
and along its supply chain. The GEC is regularly updated on our performance in delivering the Sustainability 
Agenda and tackling other key sustainability issues. Regular meetings are also held with the Risk Oversight 
Committee (ROC) to review climate related and sustainability risks and discuss any changes, either internal 
or to the external environment which affect the business exposure.

To incentivise management to achieve climate-related targets, KPIs are linked to monetary rewards. TUI 
operates a discretionary bonus scheme for senior and middle management. It is designed to reward employees 
in line with both financial performance and personal contribution to delivering successfully against our strategy. 

S T R AT E G Y 

Climate change is a pressing global challenge that cancause a business risk, whether physical, political, mar-
ket or reputational. On the other hand the transition to a low-carbon-emission future could also create 
business opportunities for our group. 

a) Climate-related risks and opportunities we have identified over the short, medium, and long term

As a global tourism group TUI operates 134 aircraft, 418 hotels and 16 cruise ships *. Our business model 
inherently leads to a significant emission of greenhouse gases. Within our asset portfolio our airline emissions 
represent roughly 75 per cent of the Group's total Carbon dioxide (CO2) emissions. Therefore, the risks and 
opportunities that we have identified over the short, medium and long term are mainly transition risks and 
to a lesser extent of a physical nature. Based on this analysis our climate change risk profile strongly depends 
on the successful implementation of our carbon reduction initiatives within our airline.

We define short term as within the next three years in line with our financial planning horizon, mid term 
until 2030 where our first carbon reduction milestone is defined, and long term until 2050, the date we are 
striving to achieve net-zero emissions across our operations and supply chain. The following risks and 
opportunities over the short, medium and long term have been identified:

P H Y S I C A L  R I S K S

Extreme weather events such as hurricanes, typhoons or flash floods have become more likely in recent 
years due to climate change. Their consequences can affect TUI Group's ability to do business in regions 
around the world. The unpredictability of these events also increases the challenge to cope with them. The 
effects of such extreme weather events could lead to changes in TUI's mid term operations. The infrastructure 
of affected regions might be impaired more heavily within the coming years. This can result in damage to or 
reduction in quality and / or reputation of some of our key destination and hotels. As a consequence, this 
might have an impact on the attractiveness of the region and consequently on our ability to send guests to 
these regions. TUI has operational contingency / crisis management plans in preparation for such events. 

* As at 30 Sep 2022, including concept hotels in third party properties.
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C H R O N I C  P H Y S I C A L  R I S K S

Chronic physical risks are considered by the business in the long term at company level. Information used to 
assess this risk is taken from scientific and industry publications. Quality holiday experiences rely on beau-
tiful, biodiverse destinations, thriving communities, stable weather systems and customer comfort, all of 
which are at risk from the long-term effects of climate change. A specific example is that TUI owns hotels in 
the Maldives which has been identified as destination at risk from sea level rise. Also, due to changing 
precipitation patterns and the change of temperature extremes certain destinations might become less 
attractive for our customers. 

We regard the financial impact of the physical risks as low.

P H Y S I C A L  O P P O R T U N I T I E S

Due to changing precipitation patterns and the change of temperature extremes certain destinations might 
become more attractive because the summer seasons extends to the shoulder months as well as destin-
ations that are popular in the winter. In addition, due to the changes of customer behaviour and preferences, 
TUI might have the opportunity to identify new destinations. TUI is therefore presented with the mid-term 
opportunity to extend its selling period for destinations effected by changes in weather conditions. In add-
ition, customers might be attracted by new destinations during these extended periods.

T R A N S I T I O N R I S K S

Our business model and the assets we operate inherently lead to the emission of greenhouse gases. There-
fore, we believe that transition risks have the greater impact on our business. Hence, the transition to a 
climate-neutral economy forms a major part of the principal risk ‘lack of sustainability improvements’. 
Climate-related transition risks to TUI could be technology risks, regulatory and legal risks as well as market 
and reputation related risks. 

T E C H N O LO G Y

A main transition risk for TUI and the entire airline and cruise industry is that the technology for a fully 
carbon-neutral air and sea transport is yet to be developed. Sustainable Aviation Fuels (SAF) play a crucial 
role in reducing emissions in aviation. SAF is also a key part of our 2030 emissions reduction roadmap to 
further improve airline carbon efficiency. TUI is involved with a number of partners to secure the supply of 
SAF. We have considered the impact of SAF in our short-term planning, however its financial impact within 
this time frame is still considered low.

  Further information on our activities on SAF can be found on page 83.

R E G U L ATO R Y  A N D L E G A L  R I S K S

A regulatory risk the airline and cruising industry might come from increased carbon pricing, fuel taxes and 
energy efficiency standards. Therefore, regulation is a relevant risk to TUI as failure to comply could lead to 
both a financial and negative reputational impact. Moreover, a failure to comply with new regulation could 
lead to a loss of our license to operate our assets.

M A R K E T  A N D R E P U TAT I O N R I S K

A specific climate change market risk to TUI is for the business not to adapt and meet the changing demand 
for more sustainable and lower carbon holiday products. There is strong evidence to suggest that consumers 
might boycott brands with poor reputations in this area, and favour brands with a good reputation. Inadequate 
carbon management could lead to a reduction of perceived and actual brand value and possible exclusion 
from sustainability indices in the future, thereby lowering TUI Group’s attractiveness for investors, customers 
and other stakeholders. 

T R A N S I T I O N O P P O R T U N I T I E S

We already operate one of Europe’s most carbon-efficient airlines and a modern cruise fleet. As we aim to 
continuously improve our environmental performance, we will build on the progress we have already made 
to reduce emissions. 

  Further information on our activities on lowering emissions across our segments can be found on page 82.

TUI is working with destinations to reduce their climate footprint. With the Rhodes Co-Lab we have piloted 
a collaboration and exchange with a holiday destination to work towards a net-zero carbon emission. 
Low-carbon intensive flying and destinations provide the opportunity to retain and win further customer 
groups focusing on environmentally friendly holidays.

b) Impact of climate related risks and opportunities on our businesses, strategy, and financial planning

As part of our strategic and financial planning process, we have analysed various industry and macro trends 
to model our expected development of TUI Group and the tourism industry as a whole. We clearly see 
sustainability as a major trend, largely driven by climate-related market and policy risks (e. g. changing cus-
tomer behavior, emissions-based taxes / fees). In the past two years, new priorities and strategic directions 
for TUI’s future sustainability activities were drawn up in consultation with internal and external stakeholders, 
taking account of current challenges, global scenarios and regulatory developments such as the EU Green Deal. 
While these priorities were built into our midterm strategic and financial plan, we have not yet developed 
specific climate scenarios for all risks in order to assess the quantitative effects selected risks and opportu-
nities might have on our financial performance. In order to better assess these effects on our business, we 
will start developing quantitative and qualitative climate scenario analysis to further identify and analyse 
potential impacts from climate related risks and opportunities on our business model in financial year 2023. 
This will also allow us to better understand the potential impact on our business, strategy and financial 
planning; as well as our resilience going forward.
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c)  Resilience of TUI’s strategy, taking into consideration different climate-related scenarios, including a 2°C 
or lower scenario

We will test our strategy against the different climate related scenarios when having completed our qualitative 
climate scenario analysis in 2023.

R I S K  M A N AG E M E N T

a) TUI’s processes for identifying and assessing climate-related risks

TUI has a systematic process in place to identify, assess and manage risks across the business; managed 
through processes and structures described in more detail in the Risk section on page 34. The processes 
described in the risk section apply to all types of risks assessed throughout the whole company, including 
climate-related risks. Decisions are made to mitigate, transfer, accept or control risks based on a likelihood 
and impact scoring against an established risk appetite. The Principal Risks identified are overseen by the 
ROC and regularly reported to the GEC. Sustainability and Climate Change related risks are included in a 
number of these, mainly in the one titled ‘Lack of Sustainability Improvements’, but also in ‘Reduction in 
customer demand’ and ‘Disruption within our destinations’. 

b) TUI’s processes for managing climate-related risks

Acute phsysical risks are assessed and managed at both an asset level, e. g. a TUI owned hotel, and a com-
pany level, if for instance a destination is affected that is featured by all of TUI’s key source markets. Chronic 
physical risks stemming from long-term effects of climate change form part of TUI’s principle ‘sustainability’ 
risk which is the responsibility of the Group Sustainability department and is reported to the ROC. Financial 
and reputational risks from failure to adapt to customer demand are assessed at a company level.

c) How processes for identifying, assessing, and managing climate-related risks are integrated into TUI’s 
overall risk management

Our systematic risk management process as described above has identified sustainability risks including 
climate-related risks. This risk management system is focusing on a short- to mid-term risk horizon. We 
anticipate that the planned climate scenario analysis to be carried out during the following financial year will 
heavily influence the way we manage climate related risks and opportunities going forward and allows for a 
longer time horizon.

  More information on risk management from page 34.

M E T R I C S  A N D TA R G E T S 

a)  Metrics used by TUI to assess climate related risks and opportunities in line with its strategy and risk 
management process

Climate change is a pressing global challenge. There is an urgency to act and for everyone to play a role in 
the transition to a low carbon economy. As a global tourism group, our business model inherently leads to a 
significant emission of greenhouse gases. Emissions from TUI’s airline, cruises and hotel segments represent 
99 % of the Group's emissions. Within our asset portfolio our airline emissions represent roughly 75 per cent 
of the Group's total Carbon dioxide (CO2) emissions. We are working to reduce the environmental footprint 
of holidays and drive-up environmental standards in our industry. In order to measure and manage climate- 
related risks and in line with our strategic target to achieve net-zero emissions across our operations and 
supply chain by 2050 at the latest, we monitor our absolute CO2 emissions, (specific) fuel consumption and 
specific carbon emissions. Following the larger scale use of SAF, we will further develop our metrics to reflect 
the impact on CO2 emissions.

b) Targets used by TUI to manage climate-related risks and opportunities and its performance against targets

We have been working for 30 years to reduce our environmental impacts. In this next phase of our sustain-
ability journey, we wanted to be led by science. 

In 2022, TUI joined the Science Based Targets initiative (SBTi), committing to implement emission reductions 
in line with the latest climate science. SBTi is a global body enabling businesses to set ambitious emissions 
reductions targets in line with the Paris Agreement goals in order to limit the worst effects of climate change. 
The initiative is a collaboration between the Carbon Disclosure Project (CDP), the United Nations Global 
Compact, World Resources Institute (WRI) and the World Wide Fund for Nature (WWF). Detailed emission 
reduction roadmaps have been developed for each of these three segments to realise significant reductions 
in emissions. 

Our 2030 emission reduction targets for airlines, cruises and hotels are with SBTi for final approval. The SBTi 
accreditation will confirm that the targets for 2030 set by TUI are in line with the goals of the Paris Climate 
Agreement. We will publish our 2030 emission targets following SBTi’s sign-off in 2023. These will be our 
principle metrics and targets that our emission reduction initiatives will be based on. Additional targets are 
included in the Sustainability Agenda.

c) Scope 1, Scope 2, and, Scope 3 greenhouse gas emissions, and the related risks

In financial year 2022, TUI Group’s total emissions increased by 168.6 % year-on-year in absolute terms as a 
result of the recovery of the business from the impact of the COVID-19 pandemic, in particular the increase 
from aviation operations.
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Carbon dioxide emissions (CO
2
)

tons 2022 2021 Var. %

Airlines & Aviation 4,331,628 1,317,865 + 228.7

Cruises 762,942 391,475 + 94.9

Hotels 542,994 362,474 + 49.8

Major premises / shops 14,251 15,949 – 10.6

Ground transport 13,144 5,440 + 141.6

Scope 3 (indirect emissions from TUI's value chain)* 33,199 27,911 + 18.9

Group 5,698,158 2,121,114 + 168.6

*  With reference to the Greenhouse Gas Protocol, TUI Group currently includes Scope 3 emissions occurring from the production of office 
paper and printed brochures, the supply and treatment of fresh water used in our hotels, employee business travel by air on 3rd party 
airlines, and the transmission and distribution of electricity across our hotels, offices and retail estate. TUI Group acknowledges this is 
not a full and complete Scope 3 assessment and will work in future to expand Scope 3 data collection and reporting. 

Carbon dioxide emissions (CO
2
)

tons 2022 2021 Var. %

Scope 1 5,214,576 1,770,337 + 194.6 

Scope 2 450,384 322,865 + 39.5 

Scope 3 33,199 27,911 + 18.9

Energy usage by business area

MWh 2022 2021 Var. %

Airlines & Aviation 17,655,179 5,371,454 + 228.7

Cruises 2,962,423 1,518,886 + 95.0

Hotels 1,599,057 1,021,997 + 56.5

Major premises / shops 60,036 60,766 – 1.2

Ground transport 55,311 23,314 + 137.2

Total 22,332,006 7,996,417 + 179.3

M O R E E F F I C I E N T  F LY I N G

We already operate one of Europe’s most carbon-efficient airlines and we aim to continuously improve our 
environmental performance. We will build on the progress we have already made to reduce emissions. Our 
2030 airline emission reduction targets have been submitted to SBTi for validation. Within our emission 

reduction roadmap for aviation, the following levers are key: continued investment in modern carbon- efficient 
aircraft, efficiency through operational measures as well as investment in sustainable aviation fuel (SAF). 

  Further information on our activities on lowering emissions of our airlines can be found on page 83.

In 2022, relative carbon emissions across our airlines decreased by 18.5 %. This improvement was largely a 
result of significantly improved load factors compared to 2021, as well as TUI’s on-going re-fleeting with 
older aircraft being replaced by new, more carbon-efficient aircraft.

Specific carbon emissions are also shown in the form of CO2 equivalents (CO2e). Apart from carbon dioxide 
(CO2), they include the other five greenhouse gases impacting the climate as listed in the Kyoto Protocol: 
methane (CH4), nitrous oxide (N2O), hydro-fluorocarbons (HFCs), perfluorocarbons (PFCs) and Sulphur 
hexafluoride (SF6).

TUI Airlines – Fuel consumption and CO
2
 emissions

  2022 2021 Var. %

Specific fuel consumption l / 100 rpk* 2.52 3.10 – 18.7

Carbon dioxide (CO2) – total tons 4,053,745 1,300,942 + 211.6

Carbon dioxide (CO2) – specific kg / 100 rpk* 6.36 7.80 – 18.5

* rpk=revenue passenger kilometer. 

TUI Airlines – Carbon intensity

g CO
2
 / rpk* 2022 2021 Var. % g CO

2
e / rpk*

TUI Airline fleet 63.6 78.0 – 18.5 64.3

TUI Airways 62.2 83.3 – 25.2 62.9

TUI fly Belgium 70.7 82.8 – 14.5 71.5

TUI fly Germany 64.4 75.8 – 15.0 65

TUI fly Netherlands 59.8 70.3 – 15.0 60.4

TUI fly Nordic 66.4 69.7 – 4.8 67.1

* rpk=revenue passenger kilometer. 

12 7

CONTENTS

FINANCIAL YEAR 2022

COMBINED MANAGEMENT 

REPORT

CORPORATE GOVERNANCE

108 Supervisory Board and 
Executive Board

112 Statement on  
Corporate Governance

132 Remuneration Report

CONSOLIDATED FINANCIAL 

STATEMENTS AND NOTES



M O R E S U S TA I N A B L E  C R U I S I N G

We continue to focus on lowering emissions across our cruise operations, making progress through investing 
in the latest technology to reduce air emissions, as well as operational efficiencies. Comprehensive emission 
reduction roadmaps have been developed along with our 2030 targets submitted to SBTi for validation, 
covering TUI Cruises, Hapag-Lloyd Cruises and Marella Cruises. Key levers include continued investment in 
fleet modernisation and efficiency measures, with a focus on shore power, route optimisation, energy efficiency 
boost and propulsion / alternative fuel switch. 

  Further information on our activities on lowering emissions of our cruise operations can be found on page 84.

In financial year 2022, relative carbon emissions in Cruises decreased by 44.9 % due to significantly higher 
occupan-cy levels following the impact of the pandemic in 2021. 

Cruises – carbon intensity

 2022 2021 Var. %

Carbon dioxide (CO2) – relative kg / Cruise passenger night 132 240 – 44.9

E N V I R O N M E N TA L  E F F I C I E N C Y AC R O S S H O T E L S 

Our hotels and hotel partners continue to focus on and drive the sustainability transformation across their 
operations. Each hotel plays a key role in managing impacts on the local community, economy and the environ-
ment. In support of our priority to reduce emissions, we have developed comprehensive emission reduction 
roadmaps and 2030 targets for the hotel segment of our business. These targets are science-based and 
currently with SBTi for validation. 

   Further information on our activities on lowering emissions of our own hotels can be found on page 85.

Our hotels have seen significant improvements in performance regarding emissions. This is a result of con-
tinued efforts to improve environmental performance, along with higher customer numbers and occupancy 
levels returning since the pandemic.

Hotels – carbon intensity

 2022 2021 Var. %

Carbon dioxide (CO2) – relative kg / guest night 10.1 13.4 – 24.6
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Integrity & Compliance 

Anti-corruption and bribery

In implementing our business activities, compliance with many national and international laws and rules as 
well as internal policies is essential. However, our understanding of Compliance goes beyond respecting laws 
and regulations, as we shift our Company’s culture away from a purely rule-based approach towards a living 
culture of integrity. Behaviour violating integrity principles may not only have legal consequences, but can 
also result in lasting damage to TUI’s reputation. TUI’s Compliance Management System aims to promote 
integrity and prevent potential misconduct, to make liability risks manageable for TUI and its employees and 
in this way to protect the Company’s reputation. It is a fundamental component in our commitment to 
corporate, environmental and social responsibility in our actions.

In the completed financial year, Integrity & Compliance resumed standard operation, focusing on the core 
areas of communications, training programmes and sanctions.

To mark the third anniversary of the Integrity Passport – TUI’s Code of Conduct – a communication cam-
paign was rolled out across the Group. The goal of this campaign was to kindle interest and focus employees’ 
attention on compliance. Apart from articles on the intranet and screen savers, the campaign included a quiz 
to raise our employees’ awareness of compliance topics in a playful manner. For Policy Management, an 
interview was recorded and published on the intranet in order to familiarise our employees with the key 
principles. Online Integrity Passport training sessions and the Fair Competition training (for selected 
employees) were carried out and in-person training programmes for the induction of new employees were 
resumed. 

Due to the conflict between Russia and Ukraine, our work focused on business partner screening and advice 
about trade sanctions. To that end, a Trade Sanctions Task Force was set up in order to evaluate potentially 
relevant facts and circumstances, develop and implement appropriate risk-minimising measures, and discuss 
the general way forward. In order to raise employees’ awareness of the topic, communication measures were 
rolled out across the Group and statements were formulated to be passed forward to external third parties 
setting out TUI AG’s situation under sanction law. Moreover, the individual business areas were called upon 
to report business partners related to Russia / Belarus to Integrity & Compliance according to a decision-making 
matrix communicated across the Group. These business partners were subsequently subjected to sanction 
law-related checks. After evaluation of the findings, any business relationships and contracts affected by 
sanctions were suspended or terminated. In order to ensure a reliable assessment of the situation, an external 
service provider was additionally commissioned with preparing more in-depth reports in individual cases. 
The Compliance Officers of the relevant segments / regions advised the management and employees on 
questions relating to the sanctions.

In risk analysis, the focus in the completed financial year was likewise on Russian sanctions. The business 
partner screenings helped to derive, analyse and assess the risk situation for individual regions / segments. 
Information sources also included regular exchange in the Risk Oversight Committee (ROC) and the results 

of the risk analyses that had been performed locally in cooperation with Risk Champions and the Compliance 
Officers in charge and discussed with local management. The risk assessment was additionally based on the 
findings obtained from processing reports received and from the survey implemented to identify conflicts of 
interest and the associated self-assessment on compliance issues.

CO M P L I A N C E  M A N AG E M E N T S Y S T E M

TUI Group’s Compliance Management System is based on a risk management approach. It is built around 
three pillars: prevent, detect and react, which, in turn, comprise a variety of measures and processes.

TUI Compliance Management System

1   PREVENT

• Risk Analysis

• Training and communication

• Policy Management

• System Management

• Advice

2   DETEC T

• Incident Management

• Monitoring

• Process Management

3   REAC T

• Information Management

• Process improvement

D
et

ec
t

Prevent

React

Integrity & 
Compliance 

Culture
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The Integrity & Compliance team is in charge of the core areas anti-corruption, fair competition and trade 
sanctions. Our Compliance Management System defines pilot and standard operation and the documentation 
of roles, responsibilities and processes in these areas.

The Compliance Management System applies to TUI AG and all companies majority-owned, directly or indir-
ectly, by TUI AG, whether domestic or foreign, and of any other shareholdings, where management control 
directly or indirectly lies with TUI AG (‘Managed Group Companies’). Implementation of the Compliance 
Management System is recommended for companies where management control does not lie with TUI AG 
(‘Non-Managed Group Companies’).

I N T E G R I T Y  &  CO M P L I A N C E  S T R U C T U R E

The Chief Compliance Officer is responsible for drawing up, maintaining and developing our Compliance 
Management System. She is supported by our centralized Integrity & Compliance department, forming part 
of Legal. All Compliance Officers are in close contact with local management, who remains generally responsible 
of observing all the Compliance rules, and together they are responsible for implementing our Compliance 
requirements and Integrity values, above all:

• Raising awareness of Integrity & Compliance and the associated core issues through communication 
campaigns 

• Performing risk analysis relating to the core Compliance issues and self-assessments or Pulse Checks 
• Implementing measures to ensure that we comply with our commitment to integrity in line with the Integrity 

Passport 
• Providing training on the Integrity Passport and Fair Competition
• Advising employees, primarily with regard to trade sanctions, anti-corruption & anti-bribery and fair 

competition
• Securing the necessary exchange of information between local management and the Integrity & Com-

pliance team 
• Monitoring new national and international legislation 
• Providing regular reports to the Group Executive Committee and to the Audit Committee of the Super-

visory Board 

I N T E G R I T Y  &  CO M P L I A N C E  C U LT U R E 

The Integrity & Compliance culture influences people’s behaviour and their views about complying with the 
applicable rules. It therefore forms the basis for an effective Compliance Management System. Our culture 
reflects our corporate values and the fundamental attitude and conduct of management all the way up to 
the Executive Board and Supervisory Board of TUI AG, thus the ‘tone from the top’. It is expressed, in 
particular, in our corporate value ‘Trusted’, appealing to our employees’ personal responsibility and their 
honesty and sincerity in handling guests, stakeholders and fellow employees.

I N T E G R I T Y  PA S S P O R T –  T U I ’ S  CO D E O F  CO N D U C T 

Our Integrity Passport is binding for all employees, from Executive Board members to trainees, and for all 
managed Group companies. The Integrity Passport serves as the guiding principle for our Executive Board, 
managements, executives and employees alike. It provides orientation in key areas of people’s day-to-day 
work and in conflict situations: fair competition, anti-bribery and anti-corruption, appropriate gifts and 
hospitality, protection of our business secrets, data privacy, handling conflicts of interest, prevention of 
insider trading, maintaining proper accounts and financial records, anti-money laundering, trade restrictions, 
respectful dealings with each other, sustainability, and public communications about TUI and how to raise a 
concern.

S U P P L I E R S ’  CO D E O F  CO N D U C T

The Integrity Passport is complemented by the Suppliers’ Code of Conduct, which details TUI’s ethical, social 
and legal expectations of its business partners. Moreover, all business partners are required by contract to 
observe all national and international anti-corruption laws applicable to the supplier relationship. The Sup-
pliers’ Code of Conduct has been revised to reflect the Supply Chain Due Diligence Act which will enter into 
force next year. The Suppliers’ Code of Conduct already comprises comprehensive obligations for business 
partners to avoid violations in the fields of human rights and environmental protection. Additional legal 
obligations that must be observed both in our own business operations and in the supply chain have been 
incorporated or set out in more detail. This places our business relationships with our business partners on 
a solid basis. 

M A N AG E M E N T O F  I N T E G R I T Y  &  CO M P L I A N C E  P O L I C I E S

The principles anchored in the Integrity Passport are communicated to and implemented in TUI Group 
through our policies, statements and manuals. Our Group-wide policy management develops the standards 
for Group-wide policies and coordinates the involvement of relevant internal stakeholder groups, e. g. other 
departments and the works council. This approach is designed to provide employees with a set of policies 
which are as comprehensible as possible. TUI Group’s Compliance policies offer guidance on a range of 
issues, including how to react to gifts and hospitalities, fair competition and compliance with trade sanctions. 
In order to re-sensitive employees for this topic, the Communications team conducted an interview this year 
with the Policy Management officer outlining the principles of policy management which was published on 
the intranet. 

I N T E G R I T Y  &  CO M P L I A N C E  –  R I S K  A N A LY S I S

Performing a risk analysis is a core element of our Compliance Management System. The Compliance Officers 
in charge compared the existing information from past surveys with information from current data sources 
and from individual communications with the business owners. The responsible compliance officers have 
compared the available information from past surveys with information from current data sources as well as 
from individual communication with the business owners and then qualified the information. Findings from 
the exchange in the Risk Oversight Committee, mandated by the Executive Board with ensuring that busi-
nesses risks within the Group are identified, managed and monitored across the businesses and functions, 
were taken into account. The Integrity & Compliance Director is a standing member of that Committee and 
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reports on Compliance-related issues. Within the regions / segments, Compliance risks were regularly discussed 
and analysed between the responsible Compliance Officer, the local business and the Risk Champions to 
identify and assess business-specific challenges. Reported infringements of Compliance requirements were 
included in the risk analysis. The Compliance Officers have recorded the findings obtained during the pro-
cessing and minimised the risk by means of measures to be implemented, if necessary. 

Risk analysis and prevention also includes the annual survey among legal representatives, executives and 
selected employees of TUI Group to identify potential conflicts of interest, including a self-assessment on 
Compliance-related facts and circumstances. A conflict of interests exists if the business judgment of an 
employee conflicts with his or her own interests. 

As part of the digitalisation strategy, the interface between the personnel management system TUI People 
and the Compliance platform was developed further so that the data exchanged between the systems could 
be processed faster and more efficiently. The survey started in the completed financial year.

I N T E G R I T Y  &  CO M P L I A N C E  T R A I N I N G

Training is a key element of TUI’s Compliance Management System, with its focus on preventing misconduct, 
and a crucial component of TUI Group’s Integrity & Compliance culture. It is carried out according to a graded 
concept: managers and staff at TUI have all benefited from face-to-face teaching and online programmes. 
The online training programme on the Integrity Passport, which explains integrity and the underlying corpor-
ate values, is mandatory for all employees and executives. The online training on Fair Competition was rolled 
out in individual companies and segments within TUI, and training schemes with their own specific focus 
were offered, e. g. on anti-corruption, competition law or the appropriate handling of gifts and hospitalities, 
to raise awareness of the risk-related challenges employees might face.

W H I S T L E B L O W E R S Y S T E M :  S P E A K U P L I N E

TUI offers its managers and employees a Group-wide whistleblower system to enable infringements of laws 
or the policies anchored in TUI’s Integrity Passport to be reported anonymously and without reprisals. This 
whistleblowing system is currently available to staff in 53 countries. All reports are consistently followed up 
in the interests of all stakeholders and the Company. Our top priority is to ensure confidentiality and handle 
information discreetly. Any incident resulting from the use of the whistleblower system is reviewed and 
followed up by the Integrity & Compliance team, in some cases in conjunction with Group Audit Fraud.

The whistleblower system is being adjusted to ensure that it meets the requirements of the Supply Chain 
Due Diligence Act and the EU Whistleblowing Directive. This includes, in particular, opening up the system 
for third parties outside TUI Group.

In the completed financial year, a total of 43 reports (in 2021 29 reports) were received through the SpeakUp 
Line. Apart from the SpeakUp Line, employees also used the opportunity to report infringements directly to 
their line managers, the Compliance contact in charge or the Compliance Mailbox, which is also available 
externally. A further 26 reports (in 2021 21 reports) were received through these channels. They were 
followed up whenever there were any indications suggesting potential infringements of internal policies or 
the law. Out of the 69 reports (in 2021 50 reports) submitted in total, 30 cases (in 2021 16 cases) initially 
presented prima facie indications of a Compliance infringement, leading to further investigations, which in 
8 cases (in 2021 one case) resulted in further measures.

B U S I N E S S  PA R T N E R S C R E E N I N G ( D U E D I L I G E N C E  P R O C E S S E S )

There is a risk of active and passive corruption because we operate in countries with a high corruption index. 
Moreover, the risk of TUI business partners being subject to trade sanctions or similar listings cannot be 
ruled out.

In the completed financial year, business partner screening focused on business partners linked to Russia /  
Belarus due to the conflict between Russia and Ukraine. Business partners were checked against inter-
national sanctions, terrorist and wanted persons lists via the Internet data base provider. In the event of a 
red flag, further measures were launched, in the severest cases terminating the business relationship. 

DATA P R O T E C T I O N

Data protection remains important for the TUI Group. We evaluate the compliance with data protection 
law permanently and report indicators to the Group Executive Committee. Furthermore, Risk Oversight 
Committee will be informed about risk connected with data protection. In addition, we have reported few 
data breaches in accordance with Art. 33 GDPR. However, no fines are imposed so far. Indicators measure 
observance of the legal time limit to respond to data access requests (2022: 99.8 %.; 2020: 99.8 %). 
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