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S E C U R I T I E S A N D EXCHANGE COMMISSION
WASHINGTON,
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DIVISION O F
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January 22,2007

Mr. Viqar M. Sharif
Clifford Chance US LLP
3 1 West 52ndStreet
New York, NY 10019-6131
Re:

Hurriyet Invest Tender Offer for TME
File No. TP 07-27

Dear Mr. Sharif
This is in response to your letter dated January 19,2007. A copy of that letter is attached
with this response. By including a copy of your correspondence, we avoid having to repeat or
summarize the facts you presented. 'The defined terms in this letter have the same meaning as in
your letter, unless otherwise noted.
On the basis of your representations and the facts presented, but without necessarily
concurring in your analysis, the United States Securities and Exchange Commission
("Commission") hereby grants an exemption from Rule 14e-5 under the Securities Exchange Act
of 1934 ("Exchange Act") to permit the Prospective Purchasers to purchase or arrange to
purchase Trader Media East Limited ("TME") Shares or GDRs otherwise than pursuant to the
Offer, particularly in light of the following facts:
The Offer is required to be conducted in accordance with the City Code on Takeovers
and Mergers ("Code") as well as the rules and regulations of Financial Services Authority
("FSA")
TME, a Jersey corpoi-ation, is a "foreign private issuer," as defined in Rule 3b-4(c) under
the Exchange Act;
Any purchases of Shares of TME by the Prospective Purchasers will be subject to the
Code; and
The existence of the Memorandum of Understanding on Exchange of Information
between the Commission and the United Kingdom Department of Trade and Industry in
Matters Relating to Securities and the United States Commodity Futures Trading
Commission and the United Kingdom Department of Trade and Industry in Matters
Relating to Futures dated September 25, 1991.
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The Commission grants this exemption fiom Rule 14e-5 under the Exchange Act to
permit the Prospective Purchasers to purchase or arrange to purchase Shares otherwise than
pursuant to the Offer, subject to the following conditions:
1. No purchases or arrangements to purchase Shares or GDRs, otherwise than pursuant to
the Offer, shall be made in the United States;
2. The Offer Document shall disclose prominently the possibility of, or the intention to
make, purchases of Shares or GDRs by the Prospective Purchasers during the Offer;
3. The Prospective Purchasers shall disclose in the United States information regarding
purchases of Shares or GDRs to the extent such information is made public in the United
Kingdom pursuant to the Code;
4. The Prospective Purchasers shall comply with any applicable rules under United
Kingdom law including the Code and the rules and regulations of the FSA and the LSE;
5. The Prospective Purchasers shall provide to the Division of Market Regulation
("Division"), upon request, a daily time-sequenced schedule of all purchases of Shares or
GDRs made by any of them during the Offer, on a transaction-by-transactionbasis,
including:
a. size, broker (if any), time of execution, and price of purchase; and
b. if not executed on the LSE, the exchange, quotation system, or other facility
through which the purchase occurred;
6. Upon the request of the Division, the Prospective Purchasers shall transmit the
information as specified in paragraphs 5.a. and 5.b. above to the Division at its offices in
Washington, D.C. within 30 days of its request;
7. The Prospective Purchasers shall retain all documents and other information required to
be maintained pursuant to this exemption for a period of not less than two years fiom the
date of the termination of the Offer;
8. Representatives of the Prospective Purchasers shall be made available (in person at the
offices of the Division in Washington, D.C. or by telephone) to respond to inquiries of
the Division relating to their records; and
9. Except as otherwise exempted herein, the Prospective Purchasers shall comply with Rule
14e-5.
The foregoing exemption fi-om Rule 14e-5 under the Exchange Act expressed above is
based solely on your representations and the facts presented, and is strictly limited to the
application of this rule to the proposed transactions. Such transactions should be discontinued,
pending presentation of the facts for our consideration, in the event that any material change
occurs with respect to any of those facts or representations.

In addition, we direct your attention to the anti-fiaud and anti-manipulation provisions of
the federal securities laws, including Sections 10(b) and 14(e) of the Exchange Act and Rule
lob-5 thereunder. The participants in the Offer must comply with these and any other applicable
provisions of the federal securities laws. The Division expresses no view with respect to any
other questions that the proposed transactions may raise, including, but not limited to, the
adequacy of disclosure concerning, and the applicability of any other federal or state laws to, the
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proposed transactions. Finally, we note that the relief granted in this letter is effective as of the
date of the letter. As such, any transactions in the Shares or GDRs effected prior to the date of
this letter are not within the scope of the exemptive relief granted herein.
For the Commission, by the Division of Market
Regulation pursuant to delegated authority,

James A. Brigagliano
Associate Director
Division of Market Regulation
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January 19,2007

CONFIDENTIAL TREATMENT REQUESTED
James A. Brigagliano
Acting Associate Director
Division of Market Regulation
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Hurriyet Invest Tender Offer for TME
Dear Mr. Brigagliano:
We are writing on behalf of Humyet Invest B.V., a company incorporated under the laws of the
Netherlands ("Hurriyet Invest"). Hurriyet Invest is a wholly-owned subsidiary of Hiirriyet Gazetecilik ve
Matbaacilik A.S., a public company incorporated under the laws of Turkey ("Hiirrivet").
Hurriyet Invest intends to commence a cash tender offer (the "Offer") for all issued and to be
The
issued share capital (the "Shares") of Trader Media East Limited, a Jersey corporation
Offer was publicly announced on January4, 2007 (the "Announcement Date"). The Shares are
represented by global depositary receipts (the "GDRs") listed on the London Stock Exchange (the
"E7).
Hurriyet Invest expects to commence the offer no later than February 1,2007.

("m).

On behalf of Hurriyet Invest, we respectfully request that the Securities and Exchange
Commission (the "Commission") grant exemptive relief from the provisions of Rule 14e-5 under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), in respect of purchases made outside
the Offer in accordance with the procedures described in this letter. Humyet Invest confirms that, since
the Announcement Date, there have been no purchases of the Shares or the GDRs by Hurriyet Invest,
Hiirriyet, or any "covered person" as defined in Rule 14e-5.

I.

Factual Background
A.

TME

The following information has been compiled exclusively from public sources and confirmed by
TME.
TME was incorporated in Jersey on 11 November 2005 and the GDRs were listed on the London
Stock Exchange on 13February 2006.
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The Campany is a foreign private issuer as defined in Rule 3b-4(c) of the Exchange Act. The
Shares are not registered under Section 12 of the Exchange Act, listed on a U.S. national securities
exchange or quoted on Nasdaq. The Company does not file reports with the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act. The Company does not have any sponsored American
Depository Receipt programs outstanding.
The GDRs are admitted to the Official List of the Financial Services Authority (the "&A")
and
to trading on the LSE. The only public trading market for the GDRs is the LSE. When the Offer was
announced, approximately 30% of the GDRs were beneficially owned by U.S. holders (as defined in
Instruction 2 of Rule 14d-1 of the Exchange Act) and Hurriyet Invest was satisfied that the Offer qualified
for the Tier I1 exemption under Rule 14d-l(d) of the Exchange Act.
TME and its subsidiary undertakings (the "TME Group") are the leading providers of print and
online classified advertising in the Russian, CIS, Baltic and Eastern European region on the basis of
geographic scope, readership and number of classified advertisements. The TME Group publishes 256
print titles, reaching approximately five million readers per week, and hosts nine websites, with
approximately 4.6 million unique monthly visitors. The TME Group employs approximately 4,900
people in eight countries: Russia, Poland, Hungary, Croatia, Ukraine, Kazakhstan, Belarus and Lithuania.
For the year ended December 3 1, 2005, the TME Group reported revenues of US$197.9 million
and earnings before interest, tax, depreciation, goodwill amortization and exceptional items ("EBITDA")
of US$64.9 million. For the year ended December 31, 2004, the TME Group reported revenues of
US$177.5 million and EBITDA of US$62.7 million.

B.

Hurriyet Invest and Hiirriyet

Huniyet Invest is a newly incorporated company formed for the purpose of making the Offer.
Hurriyet Invest has not traded since incorporation, nor has it entered into any obligations other than in
connection with the Offer and the financing of the Offer.
Hurriyet Invest is a foreign private issuer as defined in Rule 3b-4(c) of the Exchange Act.
The ultimate parent company of the Dogan group is Dogan Sirketler Grubu Holding A.S.
1,-"(
which holds approximately 63% of Dogan Yaqjn Holding A.S. ("Dogan Y a y ~ " ) ,
which in turn holds approximately 60% of Hiirriyet. The common stocks of Dogan Holding, Dogan
Yaqjn and Hiirriyet are listed and traded on the Istanbul Stock Exchange and their total market
capitalizations are approximately US$2,367 million, US$2,127 million and US$l, 126 million
respectively.
Dogan Holding is one of the largest and most successful conglomerates in Turkey with principal
interests in media, energy, manufacturing and tourism. Dogan Yaqjn, with interests primarily in media
and related businesses, has a market-leading position in its home Turkish market and is one of the
fastest-growing media companies in Europe. Hiirriyet was acquired by Dogan Yaqjn in 1994 and has
grown rapidly since then to become a leader in the Turkish media sector, now enjoying an
NYA 817276.4
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approximately 15% share of the total advertising market in Turkey; it is the leader in print classified
advertising in Turkey with an approximately 70% market share.
11.

The Offer

The Offer will be made in cash and will be structured as a single offer for the Shares made
concurrently in the U.K., the U.S. and other jurisdictions where the offer legally may be extended. The
Offer will be made by Hurriyet Invest directly.
The Offer will be structured to comply with (i) the rules and regulations of the FSA and the LSE,
(ii) the Takeover Code (the "Code") of the U.K. and (iii) except as permitted pursuant to any exemptive
relief granted by the Commission, Section 14(e) of the Exchange Act and Regulation 14E thereunder.
Hurriyet Invest's primary objective in structuring the Offer is to allow for participation by holders of the
Shares in each jurisdiction in which it is made, while complying with the requirements applicable to the
Offer in each such jurisdiction to the greatest extent practicable. The document to be sent to TME7s
shareholders in connection with the Offer (the "Offer Document") will be prepared with a view to
complying with the applicable rules and regulations of the FSA and the LSE and with the Code and,
except as otherwise requested herein, Section 14(e) of the Exchange Act and Regulation 14E thereunder.
Because the Shares are not registered under Section 12 of the Exchange Act, the Offer will not be subject
to Section 14(d) of the Exchange Act or Regulation 14D thereunder.
The Offer Document will be mailed to the registered holders of the Shares within 28 calendar
days of the Announcement Date, as required by Rule 30.1 of the Code. The Bank of New York, as tender
agent for the Offer, will send the Offer Document to Euroclear, Clearstream and the Depositary Trust
Company
who in turn will send a summary thereof to underlying participants and will make the
Offer Document available on their respective websites. Copies of the Offer Document will also be
available from The Bank of New York (as tender agent).

("m)

The Offer will remain open for acceptance until the date it becomes or is declared unconditional
as to acceptances (the ''Initial Offer Period"). Pursuant to Rule 14e-l(a) under the Exchange Act, the
Initial Offer Period cannot be less than 20 U.S. business days from the mailing of the Offer Document and
can be extended for such additional period or periods as may be (i) determined by Hurriyet Invest
("Voluntaw Extensions") and (ii) required or necessary to comply in this respect with Section I4(e) of the
Exchange Act and Regulation 14E thereunder or the Code ("Mandatorv Extensions"), but not beyond
midnight on the 60th calendar day after mailing or such later date as to which The Panel on Takeovers
and Mergers (the "Panel"), which administers the Code, may agree.

If the Offer becomes or is declared unconditional as to acceptances, the Offer must, in order to
comply with the Code, remain open for acceptances for at least 14 calendar days following the date on
which it would otherwise have expired and may remain open for such longer period as Hurriyet Invest
deems appropriate (the "Subsequent Offering Period"). All valid acceptances received during the
Subsequent Offering Period will be paid for within 14 calendar days of the Offer becoming or being
declared unconditional in all respects or, if later, of the date of receipt. Rule 31.2 of the Code requires
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that notice of the termination of the Subsequent Offering Period must be given not less than 14 calendar
days prior to such termination.
Once the Offer becomes or has been declared wholly unconditional (which, unless the Panel
otherwise agrees, will be within 21 calendar days of the close of the Initial Offer Period, i.e. when the
Offer is declared unconditional as to acceptances), Hurriyet Invest will have acquired all the Shares with
respect to which it has received valid acceptances.
111.

Purchases Outside the Offer and Rule 14e-5

In the U.K., purchases by a bidder outside a tender offer are permitted subject to certain
limitations and prescribed requirements, and such purchases are common in connection with cash offers
for companies in the U.K. Under the Code, Hurriyet Invest and its advisers and brokers would be
permitted to purchase Shares or GDRs in the open market or otherwise prior to and during the conduct of,
but outside the terms of, the Offer, subject to the several requirements under the Code which are designed
to safeguard the interests of all members and ensure their equal treatment, including as to price (as
described below).
Subject to certain exceptions, Rule 14e-5 prohibits a "covered person" from, directly or
indirectly, purchasing or arranging to purchase any equity securities in the target company or any
securities immediately convertible into, exchangeable for or exercisable for equity securities in the target
company, except as part of the tender offer. This prohibition applies from the time of public
announcement of the tender offer until the tender offer expires. "Covered person" is defined as (i) the
offeror and its affiliates; (ii) the offeror's dealer-manager and its affiliates; (iii) any advisor to any of the
foregoing, whose compensation is dependent on the completion of the offer; and (iv) any person acting,
directly or indirectly, in concert with any of the persons specified above. Purchases of Shares or GDRs
by Hurriyet Invest or other covered persons acting for the account or benefit of Hurriyet Invest outside the
Offer would not fall within any of the excepted activities specifically outlined in Rule 14e-5.
Accordingly, in the absence of exemptive relief, such purchases would be prohibited after the
Announcement Date.
Rules 6.1 and 6.2 of the Code provide protections similar to those provided by Rule 14e-5,
making exemptive relief appropriate in the circumstances of the Offer, by requiring that the Offer price be
increased to the level of any higher purchase price outside the Offer. In addition, under Rule 8.1 of the
Code, any purchases outside the Offer by any party to the transaction (including Huniyet Invest, its
affiliates and any advisers, brokers or other financial institutions acting as its agent (collectively, the
"Prospective Purchasers")) are required to be disclosed on a next-day basis through a Regulatory
Information Service. Disclosures of these purchases attract publicity by their very nature and they are
disseminated on dealers' trading screens throughout the London market.

IV.

Basis for Exemption

Rule 14e-5 is designed to protect investors by "preventing an offeror from extending greater or
different consideration to some security holders by offering to purchase their shares outside the offer,
NYA 817276.4
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V.

Requested Exemptive Relief

Based on the foregoing, we respectfully request on behalf of Hurriyet Invest that exemptive relief
from the provisions of Rule 14e-5 be granted, in order to permit purchases of Shares or GDRs outside the
Offer by any Prospective Purchaser that would otherwise be prohibited by Rule 14e-5, subject to the
following conditions:
(a)

no purchases or arrangements to purchase the Shares or GDRs, other than pursuant to the Offer,
will be made in the U.S.;

(b)

disclosure of the possibility of such purchases or arrangements by the Prospective Purchasers,
otherwise than pursuant to the Offer, will be made prominently in the Offer Document;

(c)

the Prospective Purchasers shall disclose in the U.S. information regarding such purchases to the
extent such information is made public in the U.K. pursuant to the Code;

(d)

the Prospective Purchasers shall comply with any applicable rules in the U.K., including the Code
and the rules and regulations of the FSA and the LSE;

(e)

the Prospective Purchasers shall disclose to the Division of Market Regulation of the
C:ommission, upon request, a daily time-sequenced schedule of all purchases of Shares by any of
them during the Offer, on a transaction by transaction basis, including (i) size, broker (if any),
time of execution, and price of purchase, and (ii) if not executed on the LSE, the exchange,
quotation system or other facility through which the purchase occurred;

(f)

upon request of the Division of Market Regulation, the Prospective Purchasers shall transmit the
information specified above under (e)(i) and (e)(ii) to the Division of Market Regulation at its
offices in Washington, D.C., within 30 days of its request;

(g)

the Prospective Purchasers shall comply with the applicable laws of the U.S., including the
Exchange Act;

(h)

the Prospective Purchasers shall retain all documents and other information required to be
maintained pursuant to this exemption for a period of not less than two years from the date of the
termination or expiration of the Offer;

(i)

representatives of the Prospective Purchasers shall be made available (in person at the offices of
the Division of Market Regulation in Washington, D.C., or by telephone) to respond to inquiries
of the Division of Market Regulation relating to such records; and

6)

except as otherwise described herein, the Prospective Purchasers shall comply with the applicable
provisions of Rule 14e-5.

Finally, we note the existence of the Memorandum of Understanding on Exchange of Information
between the Commission and the U.K. Department of Trade and Industry in Matters Relating to
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Securities and the U.S. Commodity Futures Trading Commission and the U.K. Department of Trade and
Industry in Matters Relating to Futures dated September 25, 1991.
VI.

Confidential Treatment

Pursuant to 17 C.F.R. 200.81(b), we respectfully request on behalf of Huniyet Invest that this
exemptive request and the response be accorded confidential treatment until 120 days after the date of the
response to such request or such earlier date as the Staff is advised that all of the information in this Ietter
has been made public. This request for confidential treatment is made on behalf of Huniyet Invest for the
reason that certain of the facts set forth in the letter have not been made public.

If you require any further information or have any questions, please call me at 212-878-3345. I
respectfully request that you contact me before issuing a written response to the request for exemptive
relief presented in this letter.

Sincerely,

cc:

Office of Freedom of Information and Privacy Act Operations
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