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eDreams ODIGEO
Société anonyme
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L-1940 Luxembourg
Grand Duchy of Luxembourg
R.C.S. Luxembourg: B 159.036

(the "Company")

Management’s report on the annual accounts for the financial year
ended March 31, 2014

We are pleased to present the management report of the Board of Managers on the annual accounts
for the year ended March 31, 2014,

The Company was incorporated on February 14t, 2011, has its registered office at 282, route de
Longwy, L-1940 Luxembourg, Grand Duchy of Luxembourg, and is registered with the Luxembourg
Register of Commerce and Companies under number B 159036. Its main shareholders are Axeurope
S.A. (“Axeurope”) and Luxgoal S.a r.l. (“Luxgoal™).

The Company and its direct and indirect subsidiaries (the “Group”) headed by the Company, is a
leading pan-european online travel agency that uses innovative technology and builds on relationships
with suppliers, product know-how and marketing expertise to attract and enable customers to
research, plan and book a broad range of travel products and services.

Certain Funds advised by Ardian (formerly AXA Private Equity) (the “Ardian Funds™) and the certain
Funds advised by Permira (the “Permira Funds”) have indirect ownership of the Company.
1. Review of the development of the business
1.1 Significant events during the period ended March 2014
As of March 18, 2014 the Board of Directors approved starting the process of the admission to
trading process for the eDreams ODIGEO shares on the Madrid, Barcelona, Bilbao and Valencia
stock exchanges (the “Spanish Stock Exchanges”) for the quotation on the Automated Quotation
System (*AQS”) of the Spanish Stock Exchanges.
On April 8, 2014, eDreams ODIGEO completed its IPO on the Spanish Stock (see caption 2)
1.2 Revenue and profitability
During the period under review, the Company realized a net loss of € 15,715 thousand (2013: €

145 thousand) basically due to the expenses incurred in connexion with the Initial Public Offering
(see caption 2).
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As of March 31, 2014, the Company disclosed a positive equity of € 458,114 thousand (March 31,
2013: € 472,065 thousand). The total assets and liabilities amounted to € 473,067 thousand as at
March 31, 2014 (March 31, 2013: € 472,200 thousand)

Important events occurred after March 31, 2014

On April 8, 2014 the Company completed the process of the admission to trading process for the
eDreams ODIGEO shares on the Madrid, Barcelona, Bilbao and Valencia stock exchanges (the
“Spanish Stock Exchanges™) for the quotation on the Automated Quotation System (“AQS™) of
the Spanish Stock Exchanges.

The highlights of the offering were:

¢  Offer price fixed at €10.25 per offer share, giving eDreams ODIGEO an initial market
capitalization of approximately €1.1 billion, excluding any treasury shares held by
eDreams ODIGEO.

° 4,878,049 new shares to be issued by eDreams ODIGEO, raising gross proceeds of
approximately €50 million.

® 31,829,264 existing shares sold by certain of eDreams ODIGEQ’s shareholders, including
Luxgoal 3 S.a 1.1, and Luxgoal 2 S.a r.1., investment vehicles controlled by the Permira
funds; certain funds managed by Ardian France S.A. and its affiliates (“Ardian™); certain
Ardian co-investors (the foregoing, the “Principal Selling Shareholders™); as well as
certain senior and other management of eDreams ODIGEO (together, the “Selling
Shareholders™); the Selling Shareholders are each selling only a portion of their shares in
the Company, and eDreams ODIGEO will not receive any of the proceeds from the sale
of shares by the Selling Shareholders.

® There was an over-allotment option to purchase additional offer shares of 3,370,690
shares (out of a total of 5,506,097 shares, exercisable in whole or in part within 30
calendar days from the date the offer shares commence trading on the Spanish Stock
Exchanges.

In the context of the IPO on April 1, 2014, the Extraordinary General Meetings of Shareholders of
eDreams ODIGEO and of its shareholders approved the merger by absorption between eDreams
ODIGEO as the absorbing company, its shareholders AXEUROPE S.A, Luxgoal S.a r.l, G Co-
Investment GP S.a. r.l.,, G Co-Investment I S.C.A., G Co-Investment II S.C.A., G Co-Investment
III S.C.A., G Co-Investment IV S.C.A. and its indirect shareholder GO Partenaires 3, as absorbed
companies,

Additionally to the above mentioned events during April 2014 the Board of Directors approved a
new “Long Term Incentive Plan” to be given to the Management of the Company or any
subsidiaries. The purpose of this incentive will be to enable the Managers to participate in the
increase in value of the Company for the benefit of both the Company and its shareholders.



The total maximum number of shares that would be acquired by the Holders under this new
Incentive Plan will represent 4.40% of the total issued share capital of the Company on a fully
diluted basis.

3. Likely future development of the Group

At March 31, 2014 the Company complied with all the restrictions imposed by its main debt
contracts, and as its businesses may reasonably be expected to continue operating, the Company does
not foresee any non-compliance in the future.

4. Own shares

At March 31, 2014 none of the Group companies owned directly or indirectly shares of the
Company.

5. Description of financial risks
5.1 Credit risk

Our cash and cash equivalents are held with financial entities with strong credit ratings. Our credit
risk is mainly attributable to customer receivables on corporate travel and Business to Business
(B2B) customers, and advertising receivables. These amounts are recognized in the balance sheet
net of provisions for doubtful receivables, which is estimated by the management on a case by
case basis.

5.2 Interest rate risk

Our exposure to interest rate risk is limited, as the main part of our credit facilities bear interest at
a fixed rate, with the exception of the Revolving Credit Facility which bears interest at a variable
rate, although to date we have only drawn loans under the Revolving Credit Facility for intra-
month working capital purposes. Therefore, we have no material exposure to interest rate risk. No
hedging contract has been entered into by the Group for the year ended March 31, 2014.

5.3 Liquidity risk

In order to meet our liquidity requirements, our principal sources of liquidity are: cash and
cashequivalents from the statement of financial position, cash flow generated from operations and
the revolving credit facilities under our Revolving Credit Facility Agreement to fund intra-month
cash swings and supplier guarantees.

5.4 Exchange rate risk
The exchange rate risk arises on future commercial transactions, and on assets and liabilities

denominated in a foreign currency. However, as the volume of the Company’s sales and
purchases in foreign currency is of little relevance compared to the Company’s total operations.
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