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ICSEL BILGILERE iLISKIN OZEL DURUM ACIKLAMA FORMU

Ortakligin Unvani /Ortaklarin Ad : T.GARANTI BANKASI AS.

Adresi . Levent Nispetiye Mah. Aytar Cad. No:2
34340 Besiktas/ISTANBUL

Telefon ve Fax No : (0212) 318 18 18 - (0212) 318 18 88

Ortakligin yatirimci/pay sahipleri ile

iligkiler biriminin telefon ve faks no su : (0212) 318 19 45/57 - (0212) 216 64 22

Tarih . 21.02.2017

Konu : Bankamiz hisselerinin devri hk.

Borsa Istanbul A.S Bagkanhgi'na
34467 Emirgan /ISTANBUL

Aciklanacak Ozel Durum :

Bankamiz hisselerinin devir iglemlerine iligkin olarak hissedarlarimiz tarafindan gonderilen agiklamalara
asagida ver yerilmektedir.

Dogus Grubundan Gelen Aciklama:

T.Garanti Bankasi A.S (‘Garanti Bankasi’) nezdinde sahibi bulundugumuz ve Garanti Bankasi’nin
cikarilmis sermayesinin toplam % 9,95’ini temsil eden 417.900.000 TL nominal degerde payin Banco
Bilbao Vizcaya Argentaria S.A. (‘BBVA”) tarafindan satin alinmasi (‘Islem’) hususunda Dogus Grubu ve
BBVA arasinda mutabakata varilmigtir. Varilan mutabakat geregi beher paymn bedeli 7,95 TL olarak
belirlenmis olup, toplam satis bedeli 3.322.305.000 TL’dir. Odeme BBVA tarafindan kapanis tarihinden
bir is giinii 6ncesindeki son ii¢ is giinii kurlar1 dikkate alinarak USD olarak yapilacaktir. Islemin kapanisi,
saticilarin yetkili organ kararlariin tamamlanmasi ve ilgili resmi merciler nezdinde yapilacak iglemleri
takiben gergeklestirilecektir. S6z konusu satin alma sonucunda BBVA’nin Garanti Bankasinda
sermayesindeki pay1 % 49,85’e yiikselmis olacaktir. Taraflar arasindaki 19 Kasim 2014 tarihli Hissedarlar
So6zlesmesi kapanig tarihinden itibaren sona erecektir.

Dogus Holding A.S.
Dogus Arastirma Gelistirme ve Miisavirlik A.S.

BBVA S.A.’dan Gelen Aciklama:

Banco Bilbao Vizcaya Argentaria, S.A. (BBVA), bugiin Dogus Holding A.S. ve Dogus Arastirma
Gelistirme ve Miisavirlik Hizmetleri A.S. ile (her ikisi birlikte “Saticilar” veya “Dogus” olarak
anilacaklardir) Dogus’un Tiirkiye Garanti Bankas1 A.S.’de (“Garanti Bankas1™) sahip oldugu ve Garanti
Bankasi’nin ¢ikarilmisg sermayesinin %9,95’ini temsil eden 417.900.000 Tiirk Lirasi nominal bedelli
paylarimi (“Paylar”) beher paym bedeli 7,95 Tiirk Lirasi, toplam 3.322.305.000 Tiirk Lirasi bedelle satin
ve devir almak i¢in (“Devralma”) bir anlagsma imzalamugtir.

Devralmanin tamamlanmasi, diger sartlarin yaninda, (i) Saticilar’in her birinin genel kurulunun satigt ve
paylarin BBVA’ya devrini onaylamasia ve (ii) ilgili diizenleyici kuruluslardan onaylarinin alinmasina
baglidir.



Devralmanin 2017 yilinin ilk yarisinda tamamlanmasi beklenmektedir.
Devralmanin tamamlanmas: tizerine, Garanti Bankasi’nin ortaklik yapisi yaklasik asagidaki gibi olacaktir:

Ortaklarin paylari

BBVA %49,85
Dogus %0,05
Geriye Kalan %50,1
Toplam %100

Devralmanin tamamlanmasi ile birlikte 19 Kasim 2014 tarihinde Dogus Holding A.S., Dogus Nakliyat ve
Ticaret A.S., Dogus Arastirma Gelistirme ve Miisavirlik Hizmetleri A.S. ile BBVA arasinda imzalanmig
hissedarlar s6zlesmesi yiriirliikten kalkacaktir.

Bilgilerinize arz ederiz.

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

Transfer of our Bank’s shares
Please find below, disclosures received from our shareholders with regards to the transfer of shares of our
Bank.

Disclosure Submitted by Dogus Group:

Dogus Group has reached an agreement with Banco Bilbao Vizcaya Argenteria, S.A. in relation to the
transfer of its shares held in T.Garanti Bankasi A.S. (‘Garanti Bank’) having a nominal value of TL
417,900,000 and representing 9.95% of the total issued share capital of Garanti Bank to BBVA (the
‘Transaction’). As per the agreement between the parties, BBVA shall pay TL 7.95 for each share
acquired and the total purchase price shall be TL 3,322,305,000. The payment of the purchase price shall
be made in USD based on the exchange rates for the last three business days ending on the business day
prior to the completion date. Completion of the Transaction is conditional on the corporate approvals of
the sellers and certain other regulatory actions. Following the Transaction, BBVA shall hold 49.85% of
the total issued share capital of Garanti Bank. The Shareholders’ Agreement dated November 19, 2014
shall be terminated upon completion of the Transaction.

Dogus Holding A.S.
Dogus Arastirma Gelistirme ve Miisavirlik A.S.

Disclosure Submitted by BBVA S.A.:

Banco Bilbao Vizcaya Argentaria, S.A. (BBVA) has entered today into an agreement for the acquisition
from Dogus Holding A.S. and Dogus Arastirma Gelistirme ve Musavirlik Hizmetleri A.S. (together, the
“Sellers” or “Dogus”) of shares of Turkiye Garanti Bankasi, A.S. (“Garanti Bank™) with a nominal value
of TL 417,900,000 amounting to 9.95% of the total issued share capital of Garanti Bank (the
“Acquisition” and the “Shares”, respectively), at a total consideration of 7.95 Turkish Liras per share
(amounting to a total of TL 3,322,305,000).




Completion of the Acquisition is conditional, among others, on (i) obtaining the approval of the general
assembly of each of the Sellers authorizing the execution of the Acquisition and the transfer of the Shares
to BBVA and (ii) obtaining of the applicable regulatory approvals.

Completion of the Acquisition is expected to occur during the first half of 2017.

Upon completion of the Acquisition, the shareholding structure of Garanti Bank will be approximately as
follows:

Shareholders’ stakes

BBVA 49.85%
Dogus 0.05%
Rest 50.1%
Total 100%

Upon completion of the Acquisition, the Amended and Restated Shareholders Agreement dated November
19, 2014 executed by and among Dogus Holding A.S., Dogus Nakliyat ve Ticaret A.S., Dogus Arastirma
Gelistirme ve Musavirlik Hizmetleri A.S. and BBV A will no longer be in force.

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

Yukaridaki agiklamalarimizin, Kurul’un Seri : 11.15.1 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
cabalar1 gosterdigimizi ve yapilan bu agiklamalardan sorumlu oldugumuzu beyan ederiz.

Saygilarimizla,

T.GARANTI BANKASI A.S.

GENEL MUDURLUK

Omer CIRKIN Aydin GULER

Birim Miudira Genel Midiir Yardimcisi

21.02.2017 Saat: 21.02.2017 Saat:



