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No. 3661. AGREEMENT’ BETWEEN THE UNITED STATES
OF AMERICA AND THE GRAND DUCHY OF LUXEM-
BOURG RELATING TO OFFSHORE PROCUREMENT.

SIGNED AT LUXEMBOURG, ON 17 APRIL 1954

The Governmentof the United Statesof America and the Government
of Luxembourg,desiring to set forth certain principles and policies governing
the United StatesOffshore ProcurementProgramin Luxembourg,haveagreed
as follows:

Article 1

SCOPE AND PURPOSEOF THE OFFSHORE PROCUREMENT PROGRAM

It is the intent of the Governmentof the United Statesof America to
procurein countriesparticipatingin the Mutual SecurityProgramthose types
of materials, services,supplies,constructionandequipmentappropriateeither
for mutual securitymilitary aid or for the direct use of United StatesForces.
Theextendof this programin Luxembourgis dependentuponvariousconsidera-
tions, including the ability of the Governmentof the UnitedStatesof Americato

place contractsat reasonablepriceswith satisfactorydeliverydates. It isintend-
edthat offshoreprocurementwill materiallycontribute to the combineddefense
productivecapacityof thenationswhicharemembersof theNorth Atlantic Trea-
ty OrganizationandtheEuropeanDefenseCommunityandwill at~thesametime
providea meansfor increasingthe dollar earningsof thesecountries.

The Governmentof the United Statesof America will conductoffshore
procurementin accordancewith the laws of the UnitedStatesof Americagover-
ning military procurementandthe Mutual SecurityProgram. It is also the in-
tentof the UnitedStatesof Americathat the OffshoreProcurementProgramshall
becarriedoutin Luxembourgin furtheranceof theprinciplessetforth in Section
516 of the Mutual Security Act of 1951, as amended,the Mutual Defense
AssistanceControl Act of 1951, andArticle 11(3)of the EconomicCooperation
Agreementof July 3, 1948,as amended.2

In accordancewith the understandingthat the Governmentof the United
Statesof Americaintendsto conductthe Offshore ProcurementProgramin ac-
cordancewith relevantUnited Stateslegislationand in furtheranceof theprinci-
ples set forth in certain United Statesstatutes,it is understoodthat,in order to
carry out this intention, theLegationof the UnitedStatesof Americamayfrom

1 Cameinto force on 30 September1955, by notification to the Governmentof the United
Statesof Americaby theGovernmentof Luxembourgof ratificationof theAgreementby Luxem-
bourg, in accordancewith article 18.

‘United Nations, Treaty Series, Vol. 24, p. 35; Vol. 55, p. 324; Vol. 79, p. 306; Vol. 137,
p. 280, andVol. 212, p. 286.
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time to time submit thenamesof certainfirms andindividuals who haveacted
contraryto themutualsecurityinterestof our two countriesandthatno contracts
orsubcontractswill beawardedto thesefirms andindividuals undertheOffshore
ProcurementProgram.

Article 2
INTERGOVERNMENTAL COORDINATION

The program of the Governmentof the United Statesof America for
procurementof military items in Luxembourgwill be coordinatedwith the de-
fenseprogramof the Governmentof Luxembourg. Appropriate officials of the
two Governmentswill consulton acontinuingbasisto studyproductionproblems
andthe carrying outof recommendationsfor theprocurementof itemsrequired
by the Governmentof theUnited Statesof America.

The two Governmentswill exchangeinformation, as needed,and on a
continuing basis, with respectto procurementplans, production facilities in
Luxembourg and progressin the achievementof production objectives in
Luxembourg.

Article 3

CONTRACT PLACEMENT BY CONTRACTING OFFICERS

It is understoodthat offshore procurementcontractswill be placedand
administeredon behalfof the Governmentof the United Statesof Americaby
contractingofficers of the United StatesMilitary Departments.

Article 4
PARTIES TO CONTRACTS

United Statescontractingofficers may contractdirectly with individuals,
firms, or other legal entitiesin Luxembourgor with the Governmentof Luxem-
bourg.

Article 5

CONTRACT ASSISTANCE

The Governmentof Luxembourgwill, upon requestof the contracting
officer, assistin the selection of contractorsand subcontractorsand also will
otherwiseassistthe Governmentof the United Statesof Americaandindividual
contractorsto the extentnecessaryandappropriateto facilitatethe administering
andcarrying out of offshore procurementcontracts.

Article 6

SUPPLY OF EQUIPMENT, MATERIALS AND MANPOWER

The Government of Luxembourg will accord to offshore procurement
contractorsandtheir subcontractorspriorities for securingequipment,materials,
manpowerand servicesequal to thosewhich are accordedcontractorshaving
similar types of contractswith the Governmentof Luxembourg.
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Article 7

SECURITY

Any security-classifiedor protectedmaterial,including informationdeliv-
eredby one Governmentto the other,will be treatedby the recipientGovern-
ment in the samemanneras its own similarly protectedmaterialor information.

Security-classifiedmaterial of the Governmentof the United Statesof
America neededby a private Luxembourgcontractorwill be delivered to the
appropriateMinistry of the Governmentof Luxembourgfor transmittalto the
contractor. Suchmaterialwill, prior to transmittal,receiveasecurityclassifica-
tion of the Governmentof Luxembourgandbe transmittedwith the warning
that its divulgation or improperusemay subjectthe personor personsinvolved
to criminal prosecution. When requestedby the contractingofficer or other
representativeof the Governmentof the United Statesof America,the Govern-
ment of Luxembourgshall assistin establishingrestricted areasaccording to
Luxembourglaws andregulations.

In order to ensureadequateprotectionof security-classifiedor protected
information and material, the appropriateMinistry of the Governmentof
Luxembourgwill in specialáases,upon request,conducta securityinvestigation
of any prospectiveLuxembourgcontractorfor the Governmentof the United
Statesof America in the samemanneras such investigationsare conductedin
casesof defenseprocurementby the Governmentof Luxembourganda recom-
mendationresulting from such investigationwill be madeto the Government
of the United Statesof America.

No chargewill be madeby the Governmentof Luxembourgfor services
renderedpursuantto this clause.

It is understoodthat while this article provides for certain security,ar-
rangementsandsafeguardsfor classifiedmaterialandinformationmadeavailable
by the Governmentof the United Statesof. America to the Governmentof
Luxembourgunder the Offshore ProcurementProgram,nothing therein is to
be construedas affecting the obligationswith respectto securitywhich the two
Governmentshaveassumedas partiesto the NATO Agreementon Security
setforth in Annex A to NATO documentD.C. 2/7 (Final),1datedApril 8, 1952.

Article 8

INSPECTION -

Inspectionof all materials, services,supplies,constructionand equipment
procuredby the Governmentof the United Statesof America in Luxembourg
eitherfrom the Governmentof Luxembourgor Luxembourgmanufacturersand

1 Not printedby theDepartmentof Stateof the UnitedStatesof America.
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suppliersshallbe carriedout by representativesof the Governmentof Luxem-
bourg when requestedby the Governmentof the United Statesof America.
In suchcases,the Governmentof Luxembourgwill certify to the Government
of the United Statesof America that the productsmeet all specificationsand
otherrequirementsof the contract. It is not the intention of the Government
of the United Statesof Americagenerallyto duplicateinspectionmadeby the
Governmentof Luxembourg, but the Governmentof the United Statesof
Americashallhavethe right to makeindependentinspectionsandverifications.
Accordingly, passageof any item by the inspectorsof the Governmentof
Luxembourgmay not necessarilyinsure acceptanceof the item by the United
Statescontractingofficer who hasthe responsibilityto decidewhethertheitem
meetsthecontractspecificationsasto quality andquantity. Inspectionservices
renderedby the Governmentof Luxembourgwill be free of cost or chargeto
the Governmentof the United Statesof America.

Article 9

CREDIT ARRANGEMENTS

It isunderstoodthatthe Governmentof Luxembourgwill assistin providing
Luxembourgcontractorsproducingfor the United StatesOffshoreProcurement
Programtreatmentconcerningcommercialcreditfacilities equalto thataccorded
to Luxembourgbusinessestablishmentsproducingfor the defenseor export
programof Luxembourg.

Article 10

LICENCES

The Governmentof Luxembourgwill grant, and facilitate the obtaining
of, anynecessarylicences,includingexchangecontrol,exportandimportlicences,
which may be required in connectionwith any offshore procurementcontract
of the Governmentof the United Statesof America,whetherplacedin Luxem-
bourg or in other North Atlantic Treaty or EuropeanDefenseCommunity
countries.

Article 11

TAXES

The provisionsof the Agreementbetweenthe United Statesof America
and Luxembourg relating to relief from taxation on defense expenditures,
datedMarch 13, 1952,1as well as the agreedproceduresthereunder,areappli-
cable to the procurementprogramof the Governmentof the United Statesof
America in Luxembourg.

1 United Nations,Treaty Series, Vol. 168, p. 57.
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In contractsbetweenthe two Governments,the Governmentof the United
Statesof Americawill be accordedexemptionsfrom taxesandchargesequalin
amount to those which it would receive if it contracteddirectly with private
contractorsin Luxembourg. In thosecases,therefore,in which contractsare
made betweenthe two Governments,the Agreementof March 13, 1952 shall
be construedto meanthat exemptionson the taxesenumeratedin the Agree-
ment shall apply (a) on salesmade by the Governmentof Luxembourgto the
Governmentof the United Statesof America; (b) on salesto the Government
of Luxembourgby its dealersandsuppliers;and(c) on salesto the dealersand
supplierswho areselling to the Governmentof Luxembourg.

The two Governmentsmay consult from time to time as the occasion
arisesregarding further implementationof the Agreementof March 13, 1952.

Article 12

STANDARD CONTRACT CLAUSES

Standardclauseshavebeenapprovedby the two Governmentsfor use,as
appropriate, in contractsbetweenthem. Other clausesmay be included in
individual contracts.

Article 13

PROTECTION OF UNITED STATES PROPERTY AND PERSONNEL

It is understoodthat any property of the Governmentof the United
Statesof Americaacquiredthroughor usedin connectionwith offshoreprocure-
ment contractsin Luxembourgwill be immune from legal processor seizure.
Likewise, it is understoodthat the Governmentof the United Statesof America
is protectedagainstany suitsor other legal action in Luxembourgwhich may
ariseout of an offshore procurementcontract.

Contracting officers and other authorizedprocurementpersonnelwho are
in Luxembourg in connectionwith the Offshore ProcurementProgramand
whosenameswill havebeenduly reportedto the Governmentof Luxembourg
will be accordedthe privileges and immunities set forth in paragraph(B) and
(C) of Annex E to the Mutual DefenseAssistanceAgreementbetweenthe
UnitedStatesof AmericaandLuxembourgsignedat Washingtonon January27,
19501providedthat upon entryinto forceof the NATO Statusof ForcesAgree-
ment betweenthe United Statesof America and Luxembourg,2 the statusof
such contractingofficers and other authorized procurementpersonnelwill be
reconsideredin the light of that Agreement,such otherpertinent Agreements
as maybe in forcebetweenthe two Governments,andsuchotherconsiderations
as may be appropriate.

1 United Nations,Treaty Series,Vol. 80, p. 187.
2 United Nations,Treaty Series,Vol. 199, p. 67, andVol. 200, p. 340.
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Article 14

DESTINATION OF ITEMS

Although the determinationof specificationsand other requirementsof
particular offshoreprocurementcontractsmay require a tentativeidentification
of the recipient country to which the items producedunder the contractsare
to be delivered, it is understoodthat the Governmentof the United Statesof
Americamay subsequentlyamendany suchprior determinationand identifica-
tion as to which countryshallbe the ultimaterecipientof the items produced.

Article 15

CONTRACT TERMS

Inasmuchas the statutesof theUnited Statesof Americaprohibit utilization
of a contractupon which paymentis basedon cost plus a percentageof cost,
it is understoodthat such a systemof determiningpaymentshall not be em-
ployed in contractsenteredinto betweenthe Governmentof the United States
of America andeitherprivate contractorsor the Governmentof Luxembourg.
Further, the Governmentof Luxembourgadvisesthat it will not utilize the
type of contractin which paymentis madeon the basisof costplus apercentage
of cost in subcontractsunder any contract betweenthe Governmentof the
United Statesof Americaandthe Governmentof Luxembourg.

The Governmentof Luxembourgadvisesthat it does not have any law
authorizingthe recoupmentof excessprofits similar to the RenegotiationAct of
the United Statesof America.~

Article 16

REPORTING OF SUBCONTRACTS

On such contracts as are entered into betweenthe Governmentof the
UnitedStatesof Americaandthe Governmentof Luxembourg,the Government
of Luxembourg will furnish to the United Statescontracting officers such
information as may be requestedregardingthe placementby the Government
of Luxembourgof subcontractsand purchaseordersunder such government
to governmentcontracts.

Article 17

No PROFITS CLAUSE

On offshoreprocurementcontractsenteredinto betweenthe Government
of the United Statesof America and the Governmentof Luxembourg, it is
understoodthat no profit of any nature, including net gains resulting from
fluctuationsin exchangerates,will bemadeby the Governmentof Luxembourg.
The Governmentof Luxembourgagreesto determinewhether it has realized
any such profit, in which event, or in the event that the Governmentof the
United Statesof America considersthat such profit may havebeenrealized,
the Governmentof Luxembourgagreesthat it will immediately enter into
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conversationswith the Governmentof the United States,of America for the
purposeof determiningthe existenceandthe amountof suchprofit. During
theseconversations,the Governmentof the UnitedStatesof Americashallhave
accessto suchdocumentsandaccountingdataas may benecessaryto determine
the facts. In the computationof profits hereunder,the contractsshallbe takell
collectively. If, asa resultof conversationsbetweentherespectiveGovernments,
it is establishedthatprofit hasbeenrealizedby theGovernmentof Luxembourg
on such contractsit shall refund the amount of the profit to the Government
of the United Statesof America under arrangementsand proceduresto be
agreedupon betweenthe two Governments. At the requestof either Govern-
ment, arefund adjustmentwill be accomplishedon completedcontractsat the
earliestpossibledate, but this adjustmentmustbe effectedon or beforeDecem-
ber 31, 1955 or suchlater datesas may be mutually agreedupon by the two
Governments. This article shallnot be construedas affecting in any manner
any profit refundingprovisionsas may be containedin individual contracts.

Article 18

RATIFICATION AND ENTRY INTO FORCE

This Agreementshall come into force when the Governmentof Luxem-
bourghasnotified the Governmentof the United Statesof Americaof ratification
by Luxembourg.

IN WITNESS WHEREOF the representativesof the two Governments,duly
authorizedfor the purpose,havesignedthis Agreement.

DONE at~Luxembourg,in duplicate, in the Englishand Frenchlanguages,
both textsbeingequallyauthentic,this seventeenthday of April, onethousand
nine hundredfifty four.

For the United Statesof America
Wiley T. BUCHANAN, Jr.
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EXCHANGE OF NOTES CONSTITUTING AN AGREEMENT’
BETWEEN THE UNITED STATES OF AMERICA AND
THE GRAND DUCHY OF LUXEMBOURG RELATING
TO THE STANDARD CONTRACT FORM FOR USE IN
THE OFFSHOREPROCUREMENTPROGRAM. LUXEM-
BOURG, 17 APRIL, 10 MAY AND 16 JULY 1954

I

The AmericanMinister to theLuxembourgMinister ofForeign Affairs

AMERICAN LEGATION

No. 57
Luxembourg,April 17, 1954

Excellency:

I havethe honor to refer to the Agreementbetweenthe United Statesof
Americaand Luxembourgrelating to Offshore Procurementwhich was signed
in Luxembourgon this date2and to the discussionsbetweenrepresentatives
of our two Governmentsregardinggovernment-to-governmentcontracts for
procurementunderthetermsof this Agreement. I attachacopy of the standard
contract3preparedduring the courseof thesediscussionsandagreedto by those
representatives.

I am now instructed to inform you that the standardcontract attached
heretohasbeenagreedto by the Governmentof the United Statesof America.
I would appreciateit if you would confirm that this documentis acceptableto
your Government. My Governmentwill consider that this note and your
reply constitutean Agreementbetweenour two Governments,effective on the
date on which the Agreementrelating to Offshore Procurementcomes into
force.

Pleaseaccept,Excellency,therenewedassurancesof my highestconsidera-
tion.

Wiley T. BUCHANAN, Jr.
Enclosure:

Copy of StandardContract.

His ExcellencyJosephBech
Minister of ForeignAffairs for the GrandDuchy

of Luxembourg

1 Cameinto force on 30 September1955, the date of entry into forceof the Agreementof 17
April 1954relatingto offshoreprocurement,in accordancewith thetermsof thesaidnotes.

‘Seep. 256 of this volume.
‘p. 272 of this volume.
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MODEL CONTRACT -

ContractNo

NEGOTIATED CONTRACT FOR THE PRocui~i~r OF SUPPLIES, SERVICES, AND

~ MATERIALS IN LUXEMBOURG

This contractis enteredinto pursuantto the provisionsof Section2 (c) (1) of the
ArmedServicesProcurementAct of 1947, as amended(41 U.S. Code 151 et seq.)and
otherapplicablelaw.

• Funds Chargeable.
Amount of Contract.
Fiscal Officer
PAYMENT: to bemadein United StatesDollars

by
at
to

This contract is enteredinto this day of 19 by and
betweenthe Governmentof theUnitedStatesof America (hereinaftercalledtheUnited
StatesGovernment)representedby the ContractingOfficer executingthis contractand
the Grand Duchy of Luxembourg (hereinaftercalledthe LuxembourgGovernment)
representedby

This contractis executedsubjectto the agreementandconditions‘included in the
Agreementbetweenthe United StatesGovernmentand the Luxembourg Government
relating to OffshoreProcurementdatedApril 17, 1954.

The parties hereto agreethat the LuxembourgGovernmentshall furnish and
deliver all of the suppliesandperform all the servicesset forth in the Schedulefor the
considerationstatedtherein. ‘
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Page1 of Pages

SCHEDULE

Item No. Suppliesor
Services

Quanti~
(Numberof Units)~

Unit Price
Unit Excl. Taxes~

Amount
ExcI. Taxes*

ToTAL CONTRACT PRICE, EXCL. TAxss*:

* SeeClause8 of GeneralProvisions.
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GENERAL PROVISIONS

1. Definitions

As usedthroughoutthis contractthefollowing termsshall havethemeaningssetforth below
(a) The term“Secretary”meanstheSecretary,theUnder-Secretary,oranyAssistantSecretary

of theUnitedStatesMilitary Departmentconcerned;andthe term“his duly authorizedrepresent-
ative” meansany personor persons(other than the ContractingOfficer) authorizedto act for the
Secretary.

(b) The term“ContractingOfficer” meansthepersonexecutingthis contractonbehalfof the
UnitedStatesGovernment,andany otherofficer or civilian employeewhois a properlydesignated
ContractingOfficer; and the term includes, exceptas otherwise provided in this contract, the
authorizedrepresentativeof a ContractingOfficer actingwithin thelimits of his authority.

(c) Theterm“LuxembourgGovernment”includesanyofficerduly authorizedto act onbehalf
of theLuxembourgGovernmentin relation to this contract.

(d) Exceptasotherwiseprovidedin this contract,the term“subcontracts”meansany agree-
ment, contract, subcontract,or purchaseorder madeby the LuxembourgGovernmentwith any
contractorin fulfillment of anypart of this contract,and any agreements,contracts,subcontracts
or purchaseorders thereunder.

2. Changes -

The ContractingOfficer mayatany time, by awrittenordermakechanges,within thegeneral
scopeof this contract,in anyone ormoreof thefollowing:

(i) Drawings, designs,or specifications,where the suppliesto be furnishedare to be specially
manufacturedfor the UnitedStatesGovernmentin accordancetherewith;

(ii) Methodof shipmentorpacking;and
(iii) Placeof delivery.

If anysuchchangecausesan increaseor decreasein the costof, or thetime requiredfor, per-
formanceof this contractanequitableadjustmentshall be madein the contractpriceor delivery
schedule,or both, arid the contractshall be modified in writing accordingly. Any claim by the
LuxembourgGovernmentfor adjustmentunder this clausemust be assertedwithin thirty days
from the date of receiptby the LuxembourgGovernmentof thenotificationof change;provided,
however,that the ContractingOfficer, if he decidesthat thefacts justify suchaction, may receive
andactupon anysuchclaimassertedatanytimeprior to final paymentunderthis contract. Nothing
in this clauseshall excusethe LuxembourgGovernmentfrom proceedingwith the contract as
changed.

3. Extras

Exceptasotherwiseprovidedin this contract,nopaymentfor extrasshall be madeunlesssuch
extrasandthe pricethereforhasbeenauthorizedin writing by the ContractingOfficer.

4. Variationin quantity

No variationin thequantity of anyitem called for by this contractwill beacceptedunlesssuch
variation hasbeencausedby conditionsof loading, shipping,or packing,or allowancesin manu-
facturingprocesses,andthenonly to theextent,if any,specifiedelsewherein this contract.

5. In,cpection

(a) Adequateinspectionandtestof all supplies(which termthroughoutthis clauseincludes
without limitation raw materials, components,intermediateassemblies,and end products) to
insureconformity with drawings,designsandspecificationsof thecontractshall beeffectedby the
LuxembourgGovernment.
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(b) The Luxembourg Governmentwill furnish a certificate or certificates stating that the
inspectionhas beenmade and that all supplies, servicesor materialscovered by the certificate
meetall requirementsof theschedules,drawings,designsandspecificationsof thecontract.

(c) UnitedStatesGovernmentrepresentativesshall havethe right to verify thecertifications
andto verify that (1) theenditemsconformto standardsandto drawings,designsandspecifications
and (2) the quantity of enditems specifiedis delivered. UnitedStatesrepresentativeswill notify
theappropriateLuxembourgGovernmentrepresentativeswhentheyintend to conductinspections
andsuch inspectionswill, insofar as feasible,be conductedpromptly.

(d) In caseanysuppliesor lots of suppliesaredefectivein materialorworkmanshiporotherwise
not in conformity with the requirementsof this contract,the United StatesGovernmentshall
havetheright to eitherrejectthem (with or without instructionsasto theirdisposition)or to require
theircorrection. Suppliesor lots of supplieswhich havebeenrejectedor requiredto be corrected
shall beremovedor correctedin place,asrequestedby theContractingOfficer, by andatthe ex-
penseof theLuxembourgGovernmentpromptly afternotice,andshall not again betenderedfor
acceptanceunlesstheformer tenderand either the rejectionor requirementfor correction is dis-
closed.

(1) The LuxembourgGovernmentwill provide and require their contractorsand subcon-
tractorsto provideto the UnitedStatesGovernmentinspectors,without additionalchargeto the
UnitedStatesGovernment,reasonablefacilities and assistancefor the safety and convenienceof
theUnitedStatesGovernmentrepresentativesin theperformanceof theirduties. Final acceptance
or rejectionof thesuppliesshall bemadeas promptly aspracticableafterdelivery, exceptas other-
wise provided in this contract,but failure to inspectand acceptor reject suppliesshall neither
relievetheLuxembourgGovernmentfrom responsibilityfor suchsuppliesasarenot in accordance
with the contractrequirementsnor impose liability on the United StatesGovernmenttherefor.

(2) The inspectionand testby the UnitedStatesGovernmentof anysuppliesor lots thereof
doesnot relieve theLuxembourgGo~i’emmentfrom any responsibility regardingdefectsor other
failures to meet the contractrequirementswhich may be discoveredprior to final acceptance.
Exceptasotherwiseprovidedin this contract,final acceptanceshall beconclusiveexceptasregards
latent defects.

(e) TheLuxembourgGovernmentshall provideandmaintain an inspectionsystemacceptable
to theUnitedStatesGovernmentcoveringthesupplieshereunder. Recordsof all inspectionwork
by theLuxembourgGovernmentshall bekeptcompleteandavailableto theUnitedStatesGovern-
mentduringtheperformanceof thiscontractandfor suchlongerperiodasmaybespecifiedelsewhere
in this contract.

6. Responsibilityfor supplies

Except as otherwiseprovided in this contract, (1) the LuxembourgGovernmentshall be
responsiblefor the suppliescoveredby this contractuntil they are deliveredat the designated
delivery point, regardlessof the point of inspection; and (2) the LuxembourgGovernmentshall
bearall risks asto rejectedsuppliesafternoticeof rejection.

7. Termination

(a) The performanceof work under this contractmay be terminatedby the United States
Governmentin accordancewith this clausein whole, or, from time to time, in part, wheneverthe
ContractingOfficer shall determinethat such terminationis in the best interestsof the United
StatesGovernment. Any such terminationshall be effected by delivery to the Luxembourg
Governmentof aNotice of Terminationspecifyingthe extentto which performanceof workunder
thecontractis terminated,arid thedateuponwhich suchterminationbecomeseffective.

(b) After receiptof a Notice of Termination,andexceptasotherwisedirectedby theContract-
ing Officer, theLuxembourgGovernmentshall (1) stop workunderthecontracton thedateandto
the extentspecifiedin the Notice of Termination;(2) placeno further ordersor subcontract,for
materials,services,or facilities exceptasmaybe necessaryfor completionof suchportion of the
work underthecontractasis not terminated;(3) terminateall ordersandsubcontract,to theextent
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that they relateto the performanceof work terminatedby the Notice of Termination; (4) assign
to thc UnitedStatesGovernment,in the manner,at the times, andto theextentdirectedby the
ContractingOfficer, all of theright, title, and interestof theLuxembourgGovernmentunderthe
ordersand subcontractsso terminated; (5) settleall outstandingliabilities andall claims arising
out of suchterminationof ordersand subcontracts,with theapprovalor ratification of the Con-
tracting Officer to the extenthemay require, which approvalor ratification shall be final for all
the purposesof this clause;(6) transfertitle and deliver to the UnitedStatesGovernment,in the
manner,at thetimes, andto theextent,if any,directedby theContractingOfficer, (i) thefabricated
orunfabricatedparts,work in process,completedwork, supplies,andothermaterial producedasa
part of, or acquiredin connectionwith theperformanceof, thework terminatedby theNotice of
Termination,and (ii) thecompletedor partiallycompletedplans,drawings,information, andother
property which, if thecontracthad beencompleted,would have beenrequiredto befurnished to
theUnited StatesGovernment;(7) useits besteffortsto sell, in themanner,at the times,to the
extent,and at thepriceor pricesdirectedor authorizedby theContractingOfficer, any property
of thetypesreferredto in provision (6) of this paragraph,provided,however,that theLuxembourg
Government(i) shall not be requiredto extendcredit to any purchaser,and (ii) may acquireany
suchpropertyundertheconditionsprescribedby andatapriceorpricesapprovedby theContract-
ing Officer; and providedfurther than the proceedsof any suchtransferor disposition shall be
appliedin reductionof anypaymentsto bemadeby theUnitedStatesGovernmentto theLuxem-
bourg Governmentunder this contractor shall otherwisebe creditedto the price or cost of the
work coveredby this contractor paidin suchothermannerasthe ContractingOfficer maydirect;
(8) completeperformanceof suchpartof thework asshall not have beenterminatedby the Notice
of Termination;and (9) take suchaction as may be necessary,or asthc ContractingOfficer may
direct, for the protectionand preservationof theproperty relatedto this contractwhich is in the
possessionof the LuxembourgGovernmentand in which the UnitedStatesGovernmenthasor
may acquirean interest. At any time afterexpirationof theplant clearanceperiod,as definedin
SectionVIII, ArmedServicesProcurementRegulation,asit maybeamendedfrom timeto time, the
LuxembourgGovernmentmaysubmitto the ContractingOfficer a list, certifiedasto quantityand
quality, of anyor all items of terminationinventorynot previouslydisposedof, exclusiveof items
thedispositionof whichhasbeendirectedorauthorizedby theContractingOfficer, andmayrequest
the UnitedStatesGovernmentto removesuch items or inter into a storageagreementcovering
them. Not later thanfifteen (15) daysthereafter,the United StatesGovernmentwill accepttitle
to such itemsandremovethem or enterinto a storageagreementcovcringthesame,providedthat
the list submittedshall be subjectto verification by the ContractingOfficer upon removal of the
items, or if theitemsarestored,within forty-five (45) daysfrom thedate of submissionof thelist,
andanynecessaryadjustmentto correctthelist assubmittedshall bemadeprior to final settlement.

(c) After receiptof a Notice of Termination,theLuxembourgGovernmentshall submitto the
ContractingOfficer its terminationclaim, in theform andwith thecertificationprescribedby the
Contracting Officer. Such claim shall be submitted promptly but in no event later than two
yearsfrom theeffectivedateof termination,unlessone or more extensionsin writing are granted
by theContractingOfficer, upon requestof the LuxembourgGovernmentmadein writing within
suchtwo-yearperiod or authorizedextensionthereof. However, if theContractingOfficer deter-
minesthat thefacts justify suchaction, he mayreceiveand act upon any suchterminationclaim
atany time aftersuchtwo-yearperiodor any extensionthereof. Uponfailure of the Luxembourg
Governmentto submitits terminationclaim within thetime allowed, theContractingOfficer may
determine,on thebasisof informationavailableto him, theamount,if any,dueto theLuxembourg
Governmentby reasonof theterminationandshall thereuponpay to theLuxembourgGovernment
the amount so determined.

(d) Subjectto theprovisionsof paragraph(c), theLuxembourgGovernmentandtheContract-
ing Officer mayagreeuponthewholeoranypart of theamountoramountsto bepaidto theLuxem-
bourg Governmentby reasonof the total or partial termination of work pursuantto this clause.
The contractshall be amendedaccordingly,and the LuxembourgGovernmentshall be paidthe
agreedamount.

(e) Any determinationof costsunderparagraph(c) hereofshall begovernedby theStatement
of Principles for Considerationof Costssetforth in Part4 of SectionVIII of theArmed Services
ProcurementRegulation,as in effect on thedate of this contract.
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(f) In arriving at the amountduetheLuxembourgGovernmentunderthis clausethereshall
bededucted(I) all unliquidatedpaymentson accounttheretoforemadeto theLuxembourgGovern-
ment, (2) any claim which the United StatesGovernmentmay have against the Luxembourg
Governmentin connectionwith this contract,and(3) theagreedpricefor, or theproceedsof sale
of, any materials, supplies, or otherthings acquiredby the LuxembourgGovernmentor sold,
pursuantto theprovisionsof this clause,and not otherwiserecoveredby or creditedto theUnited
StatesGovernment.

(g) If theterminationhereunderbe partial, prior to thesettlementof the terminatedportion
of this contract,the Luxembohrg Governmentmayfile with the ContractingOfficer a requestin
writing for an equitableadjustmentof theprice or prices specifiedin the contractrelatingto the
continuedportion of the contract(the portion not terminatedby theNotice of Termination) and
suchequitableadjustmentasmaybe agreedupon shall bemadein suchpriceor prices.

(Ii) Uponnotification to theUnitedStatesGovernmentby the LuxembourgGovernmentthat
the LuxembourgGovernmentis precludedfrom performingthe contractin accordancewith its
termsand conditionsdue to circumstancesbeyondits control the two Governmentswill consult
with a view towardnegotiatinganamendmentto this contract. If thetwo Governmentscannot
agreeto an amendmentextendingthe time of performanceor otherwisemodifying the contract
so as to enablethe Luxembourg Governmentto performit, the UnitedStatesGovernmentmay
terminatethis contractby reasonof the inability of the LuxembourgGovernmentto perform it.
Such terminationshall bewithout cost to the United StatesGovernmentand without liability of
eitherGovernmentto theother;provided thatthepartiesheretomayagreeupon thetransferto the
UnitedStatesGovernmentof anyor all of thepropertyof thetypesreferredto in paragraph(b) (6)
above,in which eventtheUnitedStatesGovernmentwill pay to theLuxembourgGovernment(i)
thepriceprovidedin thecontractfor itemscompletedin accordancewith thecontractrequirements,
and(ii) a pricemutually agreeduponfor otheritems.

(i) Unlessotherwiseprovidedfor in this contract,or by applicablestatute,the Luxembourg
Government,from the effectivedateof terminationand for a periodof six yearsafter final settle-
ment underthiscontract,shallpreserveandmakeavailableto theUnitedStatesGovernmentatall
reasonabletimes at the office of the LuxembourgGovernmentbut without direct charge to the
United StatesGovernment,all its books, records,documents,and other evidencebearingon the
costsandexpensesof the LuxembourgGovernmentunderthis contractand relatingto thework
terminatedhereunder,or, to theextentapprovedby theContractingOfficer, photographs,micro-
photographs,or other authenticreproductionsthereof.

8. Taxes

(a) The contractprices, including theprices in subcontractshereunder,do not includeany
tax or duty which the UnitedStatesGovernmentand the LuxembourgGovernmenthave agreed
shall not beapplicableto expendituresin Luxembourgby the UnitedStates,or any othertax or
duty not applicableto this contractunder thelaws of Luxembourg. If any suchtax or duty has
beenincludedin thecontractpricesthrougherroror otherwise, thecontractpricesshall be corre-
spondinglyreduced.

(b) If, after the contractdate, the UnitedStatesGovernmentand the LuxembourgGovern-
ment shall agreethat any tax or duty included in the contractprices shall not beapplicableto
expendituresin Luxembourgby theUnitedStates,thecontractpricesshall bereducedaccordingly.

9. Subcontracting

(a) The Luxembourg Governmentundertakesthat in any subcontractmadein connection
with this contracttheywill employ thesameprocurementmethodsandproceduresastheyemploy
in contractingfor their own requirements.

(b) The LuxembourgGovernmentagreesto indemnify and saveharmlessthe UnitedStates
Governmentagainstall claims and suits of whatsoevernaturearisingunder or incidental to the
performanceof this contract,by any subcontractoragainstthe LuxembourgGovernmentor the
United StatesGovernment.
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10. Payments

The LuxembourgGovernmentshall be paid, upon the submissionof properly certified in-
voices or vouchers,the prices stipulatedherein for suppliesdeliveredand acceptedor services
renderedand accepted,less deductions,if any, as herein provided. Unlessotherwisespecified,
paymentwill be madeon partial deliveriesacceptedby theUnited StatesGovernmentwhen the
amountdueon suchdeliveries so warrants;or, whenrequestedby theLuxembourgGovernment,
payment for acceptedpartial deliveries shall be madewheneversuchpaymentwould equalor
exceedeither$1,000 or 50% of thetotal amountof this contract.

11. UnitedStatesofficials not to benefit

No memberof or delegateto Congressof the UnitedStates,or residentcommissionerof the
UnitedStatesshall be admitted to any shareor part of this contract,or to anybenefit that may
arisetherefrom;but this provision shall notbeconstruedto extendto this contractif madewith a
corporationfor its generalbenefit.

12. Covenantagainstcontingentfees

The LuxembourgGovernmentwarrantsthat no personor selling agencyhasbeenemployed
or retainedto solicit or securethis contractupon anagreementor understandingfor a commission,
percentage,brokerage,or contingentfee, exceptingbonafide employeesor bonafide established
commercialor selling agenciesmaintainedby the LuxembourgGovernmentfor the purposeof
securingbusiness. For breachor violation of this warrantythe United StatesGovernmentshall
havetheright to annulthis contractwithout liability or in its discretionto deductfrom thecontract
priceorconsiderationthefull amountof suchcommission,percentage,brokerage,or contingentfee.

13. Gratuities

The Luxembourg Governmentagreesto apply to this contractthe provisions embodiedin
Section 631 of Public Law 179 and Section 629 of Public Law 488, 82nd Congressof the United
States.

14. Filing ofpatentapplications
While and so long asthe subjectmatterof this contractis classifiedsecurityinformation, the

LuxembourgGovernmentagreesthat it will not file, or causeto befiled, anapplicationor registra-
tion for patentdisclosinganyof saidsubjectmatterwithout first referringtheproposedapplication
or registrationto the ContractingOfficer for determinationasto whether,for reasonsof security,
permissionto file suchapplicationor registrationshouldbedenied,orwhethersuchapplicationmay
befiled onconditionsimposedby theContractingOfficer.

15. Copyright
(a) The Luxembourg Governmentagreesto and does hereby grant to the United States

Government,and to its officers, agentsand employeesacting within the scopeof their official
duties, (i) a royalty-free, non-exclusiveand irrevocablelicense to publish, translate, reproduce,
deliver, perform,use,anddisposeof, and to authorize,in behalfof theUnitedStatesGovernment
or in the furtheranceof mutual defense,othersso to do, all copyrightablematerialfirst produced
orcomposedanddeliveredto theUnitedStatesGovernmentunderthiscontractby theLuxembourg
Government,its employeesor any individual or concern specifically employed or assignedto
originateand preparesuchmaterial; and (ii) alicenseasaforesaidunder any and all copyrighted
or copyrightablework not first producedor composedby the LuxembourgGovernmentin the
performanceof this contractbut whichis incorporatedin thematerialfurnishedunderthecontract,
providedthat suchlicenseshall beonly to the extentthat the LuxembourgGovernmentnow has
orprior to completionof final settlementof this contractmayacquire,theright to grantsuchlicense
without becomingliable to paycompensationto otherssolely becauseof suchgrant.
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(b) The LuxembourgGovernmentagreesthat it will exertall reasonableeffort to advisethe
ContractingOfficer,at thetimeof deliveringanycopyrightableor copyrightedwork furnishedunder
this contract, of any adverselyheld copyrighted or copyrightablematerial incorporatedin any
suchworkandof any invasionof theright of privacytherein contained.

(c) The LuxembourgGovernmentagreesto reportto theContractingOfficer, promptly and
in reasonablewritten detail,any noticeor claim of copyrightinfringementreceivedby the Luxem-
bourgGovernmentwith respectto anymaterialdeliveredunderthis contract.

16. Guaranty

The LuxembourgGovernmentundertakesthatthebenefitof anyguaranteeobtainedin respect
of anysubcontractshall bepassedon to theUnitedStatesGovernment.

17. Security

Any materials,documents,designs,drawingsor specificationsdeliveredby the UnitedStates
Governmentto the LuxembourgGovernmentandany materials, documents,designs,drawings,
specificationsor suppliesdeliveredby theLuxembourgGovernmentto theUnitedStatesGovern-
ment in theperformanceof this contract,which are classifiedby the originating Governmentas
“Top Secret”, “Secret”, “Confidential”, or “Restricted”, shall be given a security classification
by the recipient Governmentwhich will afford to the material substantiallythe samedegreeof
securityasthat affordedby theoriginating Governmentandshall betreatedby therecipientGov-
ernmentasits own classifiedmaterialof that securitygrading.

The recipientGovernsnentwill not usesuchmaterial including information, or permit it to
be used,for otherthanmilitary purposesandwill not disclosesuchmaterial, or permit it to be
disclosed,to anothernation without theconsentof the originating Government.

The recipientGovernmentwill, upon request,give to theoriginating Governmentanacknowl-
edgmenrof receiptin writing for any suchclassifiedmaterial.

The recipientGovernmentagreesto include appropriateprovisionscoveringmilitary security
materialincludinginformation in all subcontractshereunder.

18. Technicalinformation

The LuxembourgGovernmentagreesthattheUnitedStatesGovernmentshall havetheright
to duplicate,useanddisclose,in behalfof theUnitedStatesGovernmentor in thefurtheranceof
mutualdefense,all orany part of thereports,drawings,blueprints,dataandtechnicalinformation
specifiedto bedeliveredby theLuxembourgGovernsnentto theUnitedStatesGovernmentunder
this contract.

19. Assignmentof claims

No claim arising under this contrnct shall be assignedby the Luxembourg Government
exceptas follows:

(a) Pursuantto theprovisionsof the Assignmentof ClaimsAct of 1940 asamended(31 U.S.
Code203, 41 U.S. Code15), if this contractprovidesfor paymentsaggregating$1,000 or more,
claims for moneysdue or to becomedue theLuxembourgGovernmentfrom the United States
Governmentunder this contractmay be assignedto a bank, trnst company,or other financing
institution, including any Federallending agency,and may thereafterbe further assignedand
reassignedto anysuch institution. Any suchassignmentor reassignmentshall cover all amounts
payableunderthis contractand not alreadypaid, and shall not bemadeto morethan oneparty,
exceptthat anysuchassignmentor reassignmentmay bemadeto oneparty as agentor trusteefor
two or morepartiesparticipatingin suchfinancing.

(b) In no eventshall copiesof this contractor of any plans,specifications,or othersimilar
documentsrelatingto workunderthis contract,if marked“Top Secret”,“Secret”, “Confidential”,
or “Restricted” be furnished to any assigneeof any claim arising under this contractor to any
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otherpersonnot entitledto receivethesame;provided,that a copyof anypartorall of this contract
somarkedmaybefurnished,orany informationcontainedthereinmaybedisclosedto suchassignee
upon theprior written authorizationof theContractingOfficer.

20. Labor relations and standards

The provisionsof this contractand the performancehereundershall be subjectto and in
accordancewith the laws of the LuxembourgGovernmentand any political subdivisionthereof,
from time to time in effect,which govern the hours,wages,labor relations(includingcollective
bargaining),workman’scompensation,working conditions,and othermatterspertainingto labor.

21. Reportingof royalties

If this contractis in anamount which exceeds$10,000the LuxembourgGovernmentagrees
to report in writing to theContractingOfficer duringtheperformanceof this contracttheamount
of royaltiespaid or to be paid by it directly to othersin theperformanceof this contract. The
Luxembourg Governmentfurther agrees (i) to furnish in writing any additional information
relatingto suchroyaltiesasmayberequestedby theContractingOfficer,and(ii) toinserta provision
similar to this clausein any subcontracthereunderwhich involves an amount in excessof the
equivalentof tenthousandUnitedStatesdollars.

22. Examinationof records

The following clauseis applicableto the extent requiredby the laws of the UnitedStates:

(a) The LuxembourgGovernmentagreesthat theComptroller Generalof the UnitedStates
or any of his duly authorizedrepresentativesshall, until the expiration of threeyearsafter final
paymentunderthis contract,have accessto and theright to examineany directly pertinentbooks,
documents,papersand recordsof the Luxembourg Governmentinvolving transactionsrelated
to this contract.

(b) The LuxembourgGovernmentfurther agreesto include in all its subcontractshereunder
a provision to theeffect that the subcontractoragreesthat theComptrollerGeneralof theUnited
Statesor any of his duly authorizedrepresentativesshall, until the expirationof threeyears after
final paymentunderthis contractwith theUnitedStatesGovernment,haveaccessto andtheright
to examine anydirectly pertinentbooks, documents,papers,and recordsof suchsubcontractor
involving transactionsrelatedto the subcontract. The term “subcontract”asusedin this clause
excludes(i) purchaseordersnot exceeding$1,000 and (ii) subcontractsor purchaseordersfor
public utility servicesat ratesestablishedfor uniform applicability to the generalpublic.

The rights and obligationsof the partiesto this contract shall be subjectto and
governedby theCoverSheet,theScheduleconsistingof numberedpages,theGeneral
Provisionsconsistingof 15 numberedpagesand this SignatureSheet. To the extent
of any inconsistencybetweenthe Scheduleor the GeneralProvisions,and any speci-
ficationsor otherprovisionswhich aremadea partof thiscontractby referenceor other-
wise, the Scheduleand the GeneralProvisionsshall control. To the extentof any in-
consistencybetweentheScheduleandthe GeneralProvisions,theScheduleshall control.
To the extentof any inconsistencybetweenthis contractandthe AgreementdatedApril
17, 1954,theAgreementshallcontrol. It is agreedthat quotationsand/or conversations
leadingup to and during the negotiationsof this contracthave beenconsummatedby
signing this contractwhich, together with the AgreementdatedApril 17, 1954, con-
stitutethe entireagreementbetweenthe partieshereto. The provisionsof this contract
shallbeinterpretedon thebasisof the lawsof the UnitedStatesandtheEnglishlanguage
versionof this contract.
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IN WITNESS WHEREOF, the partiesheretohaveexecutedthis contractas of the day.
andyear first abovewritten.

The GrandDuchyof Luxembourg: The United Statesof America:

By By~

(AuthorizedOfficer) (ContractingOfficer)

(Address) (Address)

For

II

The LuxembourgMinister ofForeign Affairs to the AmericanMinister

[TRANSLATION’ — TRADUCTION
2

]

MINISTRY OF FOREIGN AFFAIRS

Luxembourg,April 17, 1954

Mr. Minister,

I havethe honor to acknowledgethe receiptof note No. 57 of this date,
in which Your Excellency was good enoughto transmit to me a copy of the
standardcontractpreparedat the conclusionof the conversationsbetweenthe
representativesof our two Governmentsconcerningthe government-to-govern-
ment contractswithin the framework of the agreementbetweenthe Grand
Duchy of Luxembourgand the United Statesof America relatingto offshore
procurement,signedat Luxembourgtoday.

Your Excellency’snoteandthe presentreplyshallbe consideredan agree-
ment betweenour two Governmentsto becomeeffective on the dateon which
the agreementitself relatingto offshore procuremententersinto force.

I avail myself of this occasion,Mr. Minister, to renewto Your Excellency
the assuranceof my high consideration.

Jos.BECH

His ExcellencyWiley T. Buchanan,Jr.
Minister of the United Statesof America
Luxembourg

rranslationby theGovernmentof theUnitedStatesof America.

2 Traduction du GouvernementdesEtats-Unisd’Amérique.
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III

TheAmericanMinister to theLuxembourgMinister ofForeignAffairs

AMERICAN LEGATION

No. 61

Luxembourg,May 10, 1954

Excellency:

I havethe honor to refer to Your Excellency’s note of April 17, 1954,
acknowledgingreceiptof my note No. 57, April 17, 1954, which transmitteda
copy of the standardcontract in connectionwith the Offshore Procurement
Agreementsignedthe sameday.

In order that Clause13 of the Model Contractmay alwaysrefer to current
legislation,it is desiredthat it be changedto readas follows:

“The LuxembourgGovernmentagreesto apply to this contract the
provisions embodiedin Section 631 of Public Law 179 and Section 629
of Public Law 488,82nd Congressof the United States,andlike provisions
embodiedin subsequentUnited Statesappropriationacts.”

I would appreciateit if Your Excellencymight indicate that this change
is acceptableto the Governmentof Luxembourg.

Pleaseaccept,Excellency,the renewedassurancesof my highestconsidera-
tion.

Wiley T. BUCHANAN, Jr.

His ExcellencyJosephBech
Minister of ForeignAffairs for the GrandDuchy

of Luxembourg
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Iv~

TheLuxembourgActing Minister ofForeignAffairs andForeign Trade
to the AmericanMinister

[TRANSLATION’ — TRADUCTION
2

]

MINISTRY OF FOREIGN AFFAIRS
OFFICE OF FOREIGN TRADE

Luxembourg,July 16, 1954

Mr. Minister,

I havethe honor to acknowledgereceipt of note No. 61, datedMay 10,
1954, relatingto Clause13 of theModel Contractandto inform Your Excellency
that the LuxembourgGovernmentis agreeableto supplementingClause13 of
the Model Contract with the words: “. . . and like provisions embodiedin
subsequentUnited Statesappropriationacts.”

I avail myself of this occasion,Mr. Minister, to renew to Your Excellency
the assuranceof my high consideration.

P. FRIEDEN

Acting Minister of Foreign Affairs
andForeignTrade

His ExcellencyWiley Buchanan
Minister of the United Statesof America
Luxembourg

1 Translationby the Governmentof theUnitedStatesof America.

2 Traduction du GouvernementdesEtats-Unis d’Arnérique.
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