
  

 

   

 

These materials are not for release, distribution or publication, whether directly or indirectly and whether in whole or in part, in or into the 

United States, Canada, Australia, Japan or South Africa or any other jurisdiction where to do so would constitute a violation of the relevant laws 

of such jurisdiction. 

These materials are for information purposes only and are not intended to constitute, and should not be construed as, an offer to sell or a 

solicitation of any offer to buy the securities of Pegasus Hava Taşımacılığı A.Ş. (the "Company", and such securities, the "Securities") in the 

United States, Canada, Australia, Japan or South Africa or in any other jurisdiction in which such offer, solicitation or sale would be unlawful 

prior to registration, exemption from registration or qualification under the securities laws of such jurisdiction. Potential users of this information 

are requested to inform themselves about and to observe any such restrictions. 

The Securities have not and will not be registered under the U.S. Securities Act of 1933, as amended (the Securities Act) and may not be offered 

or sold in the United States absent registration or an exemption from, or in a transaction not subject to, the registration requirements of the 

Securities Act. No public offering of Securities is being made in the United States. 

No action has been taken by the Company that would permit an offer of Securities or the possession or distribution of these materials or any 

other offering or publicity material relating to such Securities in any jurisdiction where action for that purpose is required. 

The release, publication or distribution of these materials in certain jurisdictions may be restricted by law and therefore persons in such 

jurisdictions into which they are released, published or distributed, should inform themselves about, and observe, such restrictions.  

By accessing the materials on the next page, you are confirming that you have read and understood this notice and that you are a person who is 

permitted under applicable law and regulation to receive information of the kind contained on this website and in particular, are not located in 

the United States.  
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THIS DOCUMENT IS NOT INTENDED TO PROMOTE THE SALE OF ANY SECURITIES, AND NOT FOR PUBLICATION, 

DISTRIBUTION OR RELEASE, EITHER DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN THE UNITED STATES 

(INCLUDING ITS TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES AND THE DISTRICT OF COLUMBIA), 

CANADA, SOUTH AFRICA, AUSTRALIA OR JAPAN OR IN ANY OTHER JURISDICTION WHERE TO DO SO WOULD CONSTITUTE 

A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SAID JURISDICTION. 

 

 

ESAS HOLDING A.Ş. ANNOUNCES THE SUCCESSFUL COMPLETION OF THE ACCELERATED 

BOOKBUILDING OFFERING OF APPROXIMATELY 7 MILLION ORDINARY SHARES OF 

PEGASUS HAVA TASIMACILIGI A.Ş. (“PEGASUS AIRLINES”) 

 

Istanbul, Turkey (November 17, 2022) – Esas Holding A.Ş. (“Esas Holding”) today announces the successful completion 

of an accelerated bookbuilding of ordinary shares in Pegasus Hava Taşımacılığı A.Ş. (“Pegasus Airlines” or the 

“Company”) listed on the Borsa İstanbul A.Ş., (the “Offering”) to qualified institutional investors of approximately 

7,160,982 shares representing 7% per cent of the Company's existing share capital at a price of TL 315. 

The settlement of the Offering will take place on November 22, 2022 and the gross proceeds amount to approximately TL 

2,256 million. 

As a part of the Offering, Esas Holding sold 6,393,732 shares representing 6.25% per cent of the Company's existing share 

capital and Mr. Ali İsmail Sabancı, Mrs. Emine Kamışlı, Mr. Kazım Köseoğlu, Mr. Can Köseoğlu (together the “Individual 

Shareholders”, together with Esas Holding, the “Sellers”) cumulatively sold 767,250 shares representing 0.75% per cent 

of the Company's existing share capital (the “Individuals’ Shares”). 

Following the Offering, Esas Holding continues to have the majority ownership and management control of Pegasus 

Airlines and is a long-term committed shareholder in the Company. The Offering is part of its portfolio optimization strategy 
and also improves the trading liquidity and the free float of Pegasus Airlines.  

 

Following the Offering, Esas Holding will continue to directly own 57,959,838 ordinary shares of Pegasus Airlines, equal 

to approximately 56.66% of the Company’s issued share capital. In addition, the Individual Shareholders cumulatively will 

continue to own approximately 1.82% of the Company’s issued share capital.  

In order to facilitate settlement, the Individual Shareholders have entered into an agreement with a fully owned subsidiary 

of Esas Holding under which such fully owned subsidiary will acquire the Individuals Shares at the Offer Price on the 

settlement day. The Individual Shares will then be offered as part of the Offering by the fully owned subsidiary of Esas 

Holding. 

 

Esas Holding and the Individuals have agreed to a customary 90 day lock-up period with the Joint Bookrunners, subject to 
customary exceptions, with respect to any remaining Company shares they will hold following the Offering.  

 

J.P. Morgan Securities plc and Goldman Sachs International are acting as Joint Global Coordinators and Bookrunners on 

the transaction.  

 

Esas Holding A.Ş. 

Rüzgarlıbahçe, Kavak Sok.  

No:8, 34810 Beykoz 

İstanbul, Türkiye 

 

 

 
  



 

 

 3  

 

Cautionary Statement Regarding Forward-Looking Information 

 

This release may contain certain forward-looking statements relating to the Company’s and/or Esas Holding’s future business, development and economic 

performance. Such statements may be subject to a number of risks, uncertainties and other important factors, such as but not limited to force majeure, 

competitive pressures, legislative and regulatory developments, global, macroeconomic and political trends, the group’s ability to attract and retain the 

employees that are necessary to generate revenues and to manage its businesses, fluctuations in currency exchange rates and general financial market 

conditions, changes in accounting standards or policies, delay or inability in obtaining approvals from authorities, technical developments, litigation or 

adverse publicity and news coverage, each of which could cause actual development and results to differ materially from the statements made in this 

release. Esas Holding assumes no obligation to update or alter forward-looking statements whether as a result of new information, future events or 

otherwise. 

 

Important Regulatory Notice 

 

This announcement is not for publication, distribution or release, directly or indirectly, in or into the United States of America (including its territories 

and possessions, any state of the United States of America and the District of Columbia), Canada, South Africa, Australia or Japan or any other jurisdiction 

where to do so would constitute a violation of the relevant laws or regulations of said jurisdiction. The distribution of this announcement may be restricted 

by law in certain jurisdictions and persons into whose possession this document or other information referred to herein comes should inform themselves 

about and observe any such restriction. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such 

jurisdiction. 

 

The securities referred to herein have been and will be offered only to qualified institutional buyers as defined under Rule 144A of the U.S. Securities Act 

of 1933, as amended (the “Securities Act”) and to non-U.S. persons outside the United States pursuant to Regulation S under the Securities Act, subject 

to prevailing market and other conditions. There is no assurance that the offering will be completed or, if completed, as to the terms on which it is 

completed. The securities referred to herein have not been and will not be registered under the Securities Act, and may not be offered or sold in the United 

States without registration thereunder or pursuant to an available exemption therefrom. Neither this document nor the information contained herein 

constitutes or forms part of an offer to sell, or the solicitation of an offer to buy, securities in the United States. There will be no public offer of any 

securities in the United States or in any other jurisdiction. This press release does not constitute an offer to sell or the solicitation of an offer to buy any 

securities, nor shall it constitute an offer, solicitation or sale in any jurisdiction in which such offer, solicitation or sale would be unlawful. 

 

No representation or warranty, express or implied, is or will be made as to, or in relation to, and no responsibility or liability is or will be accepted by the 

banks (each, a “Bank”) or by any of their respective affiliates or agents as to, or in relation to, the accuracy or completeness of this announcement or any 

other written or oral information made available to or publicly available to any interested party or its advisers, and any liability therefore is expressly 

disclaimed. 

 

In connection with the offering of the shares of Pegasus Hava Taşımacılığı A.Ş. (the “Offer Shares”), each Bank and any of its respective affiliates acting 

as an investor for their own account may take up as a proprietary position any Offer Shares and in that capacity may retain, purchase or sell for their own 

account such Offer Shares. In addition, each Bank or its respective affiliates may enter into financing arrangements and swaps with investors in connection 

with which any Bank (or its affiliates) may from time to time acquire, hold or dispose of Shares. The Banks do not intend to disclose the extent of any 

such investment or transactions otherwise than in accordance with any legal or regulatory obligation to do so. 

 

The information contained in this announcement is for background purposes only and does not purport to be full or complete. No reliance may be pla ced 

for any purpose on the information contained in this announcement or its accuracy or completeness. This announcement does not purport to identify or 

suggest the risks (direct or indirect) which may be associated with an investment in the Offer Shares. Any investment decision in connection with the 

Shares must be made solely on the basis of all publicly available information relating to the Shares (which has not been independently verified by the 

Banks). 

 

The Banks are acting on behalf of the selling shareholders and no one else in connection with any offering of the Offer Shares and will not be responsible 

to any other person for providing the protections afforded to clients of the Banks nor for providing advice in relation to any offering of the Offer Shares. 

 


