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Hissedarlarimiz Dogus Holding A.S. (‘DOGUS Grubu”) ve Banca Bilbao Vizcaya Argentaria, SA
(“BBVA”) tarafindan bankamiza iletilen bilgiler asagida dikkatinize sunulmustur:

DOGUS Grubu, Tiirkiye Garanti Bankasi A.S.'nin ¢ikariimis sermayesinin % 14,89'una tekabiil
eden toplam 625.380.000 nominal TL dederde Garanti Bankasi hissesini BBVA'ya satmak Uzere
19 Kasim 2014 tarihinde bir Hisse Devir Sozlesmesi imzalamis bulunmaktadir. Satisa konu
hisselerin toplam bedeli 5,497,090,200 TL’si, beher hisse bedeli ise 8.79 TL’siI olarak tespit
edilmistir. Ayrica, 2014 yil faaliyet karindan dagitilacak temettiniin satisa konu beher hisse
basina 0.11 TL’sina kadar olan kismi DOGUS Grubu’na ait olacaktir.

Séz konusu hisse devrini takiben DOGUS Grubu'nun Garanti Bankasindaki pay1 %10 olacaktir.
BBVA'nin DOGUS Grubundan satin almak iizere mutabakata vardigi hisselerin devri, Bankacilik
Duzenleme ve Denetleme Kurulu, Sermaye Piyasasi Kurulu, Rekabet Kurulu da dahil olmak
Uzere wyurt ici ve yurt digsindaki ilgili resmi merci onaylarinin alinmasini takiben
gerceklestirilecektir.

DOGUS grubu ve BBVA arasinda Garanti Bankasinin sevk ve idaresi hususunda daha énce 1
Kasim 2010 tarihinde imzalanmis Hissedarlar Sézlesmesi de 19 Kasim 2014 tarihinde tadil
edilmistir. Tadil edilen Hissedarlar S6zlesmesi alinmasi gereken yasal izinlerin temin edilmesini
takiben gercgeklestiriliecek hisse devri ile eszamanh olarak yurirlige girecektir. Tadil edilen
Hissedarlar Anlasmasina gore, (i) Garanti Bankasi Yonetim Kurulu'nun 10 kisiden olugmasi; (ii) 7
dyesinin BBVA tarafindan Genel Kurul'a aday gosteriimesi, BBVA tarafindan belirlenen bu
adaylardan ikisinin denetim komitesinde yer almasi ve her iki adayin ilgili mevzuat geregi
bagimsiz liye sifatina sahip olmalart; (iii) 2 Giyenin DOGUS Grubu tarafindan Genel Kurul’a aday
gOsterilmesi; ve (iv) son bagimsiz tyelik icin adayin ortak kararla belirlenerek Genel Kurul'a aday
gosterilmesi hususunda, DOGUS Grubu ve BBVA arasinda mutabakata varilimistir. DOGUS
grubu tarafindan bankanin %1 hissesini temsil eden pay Uzerinde BBVA'ya daha 6nce taninmig
olan alim opsiyonu (call option) ise ortadan kaldiriimistir.

Bilgilerinize sunariz.



*Agiklamanin Ingilizce versiyonuna asagida yer verilmektedir./ English version of the disclosure is
stated below.

The following information has been provided to us by our shareholders Dogus Holding A.S.
(“Dogus Group”) and Banco Bilbao Vizcaya Argentaria, S.A. (“‘BBVA”);

Dogus Group and BBVA have entered into a Share Purchase Agreement dated November 19,
2014 with respect to sale of shares of T. Garanti Bankasi A.S. (“Garanti”) representing 14.89% of
the share capital with an aggregate nominal value of TL 625,380,000.00. Parties agreed that the
total purchase price for the shares being sold shall be TL 5,497,090,200 and the purchase price
per share will be TL 8.79. In addition, the parties have agreed that Dodus Group shall be entitled
to receive up to TL 0.11 of the dividend distributed per share sold with respect to distributable
profit for the calendar year 2014.

Following the completion of the share transfers, Dogus Group’s stake in Garanti will be 10% of
the share capital. The transfer of title for the shares sold from Dogus Group to BBVA will be
finalized once the transaction is approved by the relevant authorities in and outside of Turkey
including the Banking Regulatory and Supervisory Authority, the Capital Markets Board and the
Competition Board.

The Shareholders Agreement dated November 1, 2010 relating to governance and management
of Garanti signed between Dogus Group and BBVA has been amended on November 19, 2014.
The revised Shareholders Agreement shall become effective simultaneously with the
consummation of the share transfers following the approval of all necessary regulators. Under
the revised Shareholders Agreement parties have agreed that: (i) the Board of Directors of
Garanti Bank shall comprise of 10 members ; (ii) 7 of the board members will be nominated by
BBVA at the General Assembly and two of these seven members will also be the members of the
Audit Committee of Garanti (whom, in line with the applicable laws, shall be deemed as
independent board members); (iii) two members will be nominated by Dodus Group at the
General Assembly and (iv) the remaining 10th member, who will be the third independent
member, will be jointly nominated by the shareholders at the General Assembly. The call option
previously granted by Dogus Group to BBVA with respect to acquisition of further shares of
Garanti by BBVA representing 1% of the share capital will be revoked.

In contradiction between the Turkish and English versions of this public disclosure, the Turkish
version shall prevail.

Yukaridaki agiklamalarimizin, Sermaye Piyasast Kurulunun I1.15.1 sayili Ozel Durumlar Tebliginde yer
alan esaslara uygun oldugunu, bu konuda tarafimiza ulasan bilgileri tam olarak yansittigini; bilgilerin
defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili bilgileri tam ve dogru olarak elde etmek igin
gerekli tiim ¢abalar1 gosterdigimizi ve yapilan bu agiklamalardan sorumlu oldugumuzu beyan ederiz.

Saygilarimizla,

T.GARANTI BANKASI A.S.

GENEL MUDURLUK

Hakan OZDEMIR Ibrahim AYDINLI
Birim Mudiru Genel Miudir Yardimeisi
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