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No. 3878. EXCHANGE OF NOTES CONSTITUTING AN
AGREEMENT’ BETWEEN THE UNITED STATES OF
AMERICA AND TURKEY RELATING TO THE OFFSHORE
PROCUREMENT PROGRAM. ANKARA, 29 JUNE 1955

I

The AmericanAmbassadorto the TurkishPresidentof the Council of Ministers
andActingMinister of ForeignA ifairs

THE FOREIGN SERVICE OF THE UNITED STATES OF AMERICA

AMERICAN EMBASSY

No. 1662
Ankara, June 29, 1955

Excellency

I havethehonor to referto theconversationsheld recentlybetweenrepresen-
tativesof our two Governments,resulting in the preparationof a “Memorandum
of Understandingbetweenthe Governmentof the United Statesof Americaand
the Governmentof the Republic of Turkey relating to Offshore Procurement”2

and an attached“Model Contract”.3 Thesedocuments,the texts of which are
attached,are acceptableto the United StatesGovernment.

As soonas the Embassyreceivesa note from your Government,indicating
that thetextsof theattacheddocumentsare acceptableto theTurkishGovernment,
the United StatesGovernmentwill considerthat this note and your reply to it
constitute an Agreement between our two Governmentsconcerning offshore
procurement,suchAgreementto enterinto force on the dateof your note in reply.

Pleaseaccept,Excellency,therenewedassurancesof my highestconsideration.

A. M. WARREN

His ExcellencyAdnan Menderes
Presidentof the Council of Ministers

andActing Ministerof ForeignAffairs
Ankara, Turkey

1 Cameinto force on 29 June 1955 by the exchangeof the said notes.
~ Seep. 100 of this volume.
S Seep. 108 of this volume.
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MEMORANDUM OF UNDERSTANDING

This memorandumsetsforth certainprinciples andpolicieswhich the ~overnment
of the United Statesof America(hereinaftercalled theUnited StatesGovernment)and
theGovernmentof the Republicof Turkey (hereinaftercalled theTurkish Government)
haveagreedwill governthe United StatesOffshore ProcurementProgramin Turkey.

1. ScopeandPurpose of theOffshore ProcurementProgram

It is the intentof theUnitedStatesGovernmentto procurein countriesparticipating
in themutual securityprogramthosetypesof materials,services,supplies,construction
and equipmentappropriateeither for mutual securitymilitary aid or for thedirect use
of United StatesForces. The extent of this program in Turkey is dependentupon
variousconsiderations,including the ability of the United StatesGovernmentto place
contractsat reasonableprices with satisfactory delivery dates. It is intented that
offshore procurementwill materially contribute to the combined defenseproductive
capacityof thenationswhich aremembersof theNorth Atlantic Treaty’ Organization
and nations allied or associatedwith them for common defense,and will at the same
time provideameansfor increasingthe dollarearningsof thesecountries.

The United StatesGovernmentwill conductoffshore procurementin accordance
with the laws of the United Statesgoverning military procurementand the mutual
securityprogram. It is alsotheintentof theUnitedStatesthat theoffshoreprocurement
programshall be carriedout in Turkey in furtheranceof theprinciplesset forth in Sec-
tion 413 of the Mutual Security Act of 1954, the Mutual DefenseAssistanceControl
Act of 1951, and Article II (3) of the EconomicCooperationAgreementbetweenthe
United Statesand Turkey of July 4, 1948, asamended.~

2, IntergovernmentalCoordination

The program of the United States Governmentfor procurementof military end-
items in Turkey will be coordinatedwith the defenseprogram of theTurkish Govern-
ment. Appropriateofficials of the two Governmentswill consult on a continuingbasis
to studyproductionproblemsandthecarryingout of recommendationsfor theprocure-
ment of end-itemsrequiredby the United StatesGovernment. The two Governments
will exchangeinformation,asneeded,andon acontinuingbasis,with respectto procure-
ment plans,productionfacilities in Turkeyandprogressin theachievementof production
objectivesin Turkey.

3. ConfractPlacementby Contracting Officers

It is understoodthat offshoreprocurementcontractswill be placedandadministered
on behalf of the United StatesGovernmentby contractingofficers of theUnited States
Military Departments.

1 United Nations,Treaty Series,Vol. 34, p. 243; Vol. 126,p. 350, andVol. 243, p. 308.
~ UnitedNations,TreatySeries,Vol. 24, p. 67 ; Vol. 76, p. 258; Vol. 152,p. 276, andVol. 185,

p. 330.
No. 3878
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4. Parties to Contracts

United States contracting officers may contractdirectly with the Turkish Gov-
ernment or directly with individuals, firms, or other legal entities in Turkey.

5. ContractAssistance

The Turkish Government will, upon requestof the contracting officer, provide
assistancein the selectionof contractorsand subcontractorsand will assistthe United
StatesGovernmentand individual contractors,to theextent necessaryandappropriate
to facilitate theadministeringandcarryingout of offshoreprocurementcontracts.

6. Supplyof Equipment,Materials and Manpower

The Turkish Governmentwill accord to offshore procurementcontractors and their
subcontractorspriorities for securingequipment, materials, manpower and services
equal to thosewhich are accordedcontractorshaving similar types of contractswith
the Turkish Government.

7. Security

In the case of procurementcontracts placed by the United States Government
with the Turkish Government,any classifiedmaterial, including information,delivered
by one Governmentto the other will be given a security classificationby the recipient
Governmentwhich will afford to the material substantiallythesamedegreeof security
as that afforded by the originating Governmentand will be treated by the recipient
Governmentasits own classifiedmaterialof that securitygrading. The recipientGov-
ernmentwill not usesuchmaterial,or permit it to be used,for otherthan military pur-
posesandwill not disclosesuchmaterial,or permit it to be disclosed,to anothernation
without the consentof the originating Government.

In the case of procurementcontractsplaced by the United States Government
with private Turkish contractors,similar securityarrangementsfor classified material
will be followed. Classified material of the United StatesGovernmentneededby a
contractorwill be delivered to the appropriateMinistry of the Turkish Government.
An official of that Ministry will transmit the material to the contractor in sucha way
asto maketheprovisionsof Turkishsecuritylawsandregulationsapplicableto it. Such
materialwill, prior to transmittal, receivea securityclassificationof the Turkish Gov-
ernmentwhich will afford to the materialsubstantiallythesamedegreeof securityas
that affordedby the United States Government,and, at the time of transmittal, the
Turkish Governmentwill notify the contractor that the classified material delivered
to him is alsoclassifiedmaterialof theTurkishGovernmentandsubjectto theprovisions
of Turkish securitylaws andregulations.

The Turkish Governmentwill, upon request,conduct a security investigationof
any prospectiveTurkishcontractorto the United StatesGovernmentin thesamemanner
as such investigationsare conductedin casesof defenseprocurementby the Turkish
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Government,and a recommendationresulting from such investigationwill be made
to theUnited StatesGovernment.

No chargeswill bemadeby theTurkish Governmentfor servicesrenderedpursuant
to this clause.

8. Inspection

Inspectionof all materials,services,supplies,construction and equipmentprocured
by the United StatesGovernmentin Turkey either from the Turkish Governmentor
Turkish manufacturersandsuppliersshall be carriedout by representativesof the Tur-
kish Governmentwhen requestedby the United StatesGovernment. In such cases,
theTurkish Governmentwill certify to theUnited StatesGovernmentthat theproducts
meetall specificationsand other requirementsof the contract. It is not the intention
of theUnitedStatesGovernmentgenerallyto duplicateinspectionsmadeby theTurkish
Government,but theUnited StatesGovernmentshall havetheright to makeindependent
inspectionsand verifications,andto make final decisionsas to the acceptabilityof pro-
ducts. Inspectionservices(which term includesall materialsandcomponentsfurnished)
renderedby theTurkish Governmentwill befree of costor chargeto theUnited States
Government.

9. Credit Arrangements

It is understoodthat the Turkish Governmentwill assist in providing Turkish
contractorsproducingfor the United States offshore procurementprogram treatment
concerningcommercialbank prioritiesequalto that accordedto Turkish businessestab-
lishmentsproducing for the defenseor export program of Turkey.

10. Licenses

The Turkish Governmentwill grant,and facilitate the obtaining of, any necessary
licenses,including exchangecontrol, exportand import licenses,which maybe required
in connectionwith anyUnitedStatesGovernmentoffshoreprocurementcontract,whether
placedin Turkey, other NorthAtlantic Treaty Organizationcountries,or other nations
alliedor associatedwith them for commondefense,providing that thecountryconcerned
grants reciprocal treatment to Turkey in respectto offshore procurementcontracts
placed in Turkey.

11. Taxes

The provisionsof theTaxRelief AgreementbetweentheUnited Statesof America
and Turkey, datedJune 23, j954,1 as well as the agreedproceduresthereunder,are
applicableto contractsand subcontractspreviously let or which may be let underthe
United Statesoffshore procurementprogram in Turkey.

12. StandardContract Clauses

Standardclauseshavebeenapprovedby thetwo Governmentsfor use,asappropriate,
in contractsbetweenthem. Other clauses,including modificationof standardclauses,
may beincluded in individual contractsbetweenthe two Governments.

1 United Nations, Treaty Series, Vol. 222, p. 161.
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13. Protectionof United StatesPropertyandPersonnel

(1) a) It is understoodthat any interestof theUnitedStatesGovernmentin property
acquiredthroughor usedin connectionwith offshore procurementcontracts in Turkey
will beimmune from legal processor seizure.

b) Likewise, it is understoodthat theUnitedStatesGovernmentis protectedagainst
suits or other legalaction in Turkeyasto any matterwhichmay ariseout of an offshore
procurementcontract.

(2) Contracting officers and other authorized procurement personnel of United
States nationality who are in Turkey in connectionwith theoffshoreprocurementpro-
gram will be consideredto enjoy the statusof membersof the United StatesForces
and their civilian componentunder the NATO Status of ForcesAgreementsignedat
Londonon June 19, 1951,’ andsupplementaryarrangements. Such contractingofficers
and otherauthorizedprocurementpersonnelarealsoprotectedfrom legal suitsor process
in Turkey as to any matterwhich may ariseout of an offshore procurementcontract.

14. Destinationof End-Items

Although the determination of specificationsand other requirementsof particular
offshore procurement contractsmay require a tentative identification of the recipient
country to which the end-itemsare to be delivered, it is understoodthat the United
States may subsequentlyamend any such prior determinationand identifications as
to which country shall be the ultimate recipient of the end-itemsproduced.

15. ContractTerms

Inasmuchas the statutesof the United States prohibit utilization of a contract
upon which paymentis basedon cost plus a percentageof cost, it is understoodthat
such a systemof determiningpaymentshall not be employedin contractsenteredinto
betweenthe United StatesGovernmentand either private contractorsor the Turkish
Government. Further, the Turkish Governmentadvisesthat it will not utilize the type
of contract in which payment is madeon the basisof cost plus a percentageof cost in
subcontractsunder any contractbetweenthe United StatesGovernmentand the Turkish
Government.

The Turkish Government advisesthat it does not have any law authorizing the
recoupmentof excessprofits similar to the RenegotiationAct of the United States.

16. Reportingof Subcontracts

On such contractsas areentered into betweenthe United States Governmentand
the Turkish Government,the Turkish Governmentwill furnish to the United States
contractingofficers suchinformation as may be requestedregardingthe placementby
the Turkish Governmentof subcontractsand purchaseorders undersuchgovernment-
to-governmentcontracts.

17. No Profits Clause

On offshore procurementcontracts, it is understoodthat no profit of any nature,
including net gainsresulting from fluctuations in exchangerates, will be made by the

1 United Nations, Treaty Series, Vol. 199, p. 67; Vol. 200, p. 340, and Vol. 260, p. 452.
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Turkish Government. The Turkish Governmentagrees to determine whether it has
realizedany suchprofit, in which event,or in the eventthat theUnited StatesGovern-
ment considersthat suchprofit mayhavebeenrealized,the TurkishGovernmentagrees
that it will immediatelyenter into conversationswith the United StatesGovernment
for the purposeof determiningthe existenceand the amount of such profit. During
theseconversations,the Turkish Governmentshall furnish the United StatesGovern-
ment suchinformation asmay be necessaryto determinethe facts. In thecomputation
of profits hereunder,the contractsshall be takencollectively. If, asa resultof conver-
sationsbetweentherespectiveGovernments,it is establishedthat profit hasbeenrealized
by the TurkishGovernmenton suchcontracts,it shall refund theamount of the profit
to the United States Governmentunder arrangementsand proceduresto be agreed
upon betweenthe two Governments. At the requestof either Government,a refund
adjustmentwill be accomplishedon completedcontractsat theearliestpracticabledate,
but this adjustmentmust be affectedon or before December31, 1956, or suchlaterdates
asmay be mutually agreedupon by the two Governments. This article shall not be
construedasaffectingin anymannerany profit refundingprovisionsas maybecontained
in individual contracts.

MODEL CONTRACT

ContractNo. ——

NEGOTIATED CONTRACT FOR THE PROCUREMENT OF SUPPLIES, Saavicas AND

MATERIALS IN TURKEY

This contractis enteredinto pursuantto the provisions of Section2 (c) (1) of the
Armed Services ProcurementAct of 1947, as amended(41 U.S. Code 151 et seq.) and
other applicablelaw.

FundsChargeable

Amount of Contract

Fiscal Officer

PAYMENT to be made in United States Dollars
by

at

to

This contractis enteredinto this day of 19— by andbetweenthe
United Statesof America(hereinaftercalledtheUnited StatesGovernment)represented
by the ContractingOfficer executingthis contractandthe Republic of Turkey (herein-
after called the Turkish Government)representedby

This contractis executedsubjectto the agreementandconditionsincludedin the
Memorandumof UnderstandingbetweentheGovernmentof theUnitedStatesof America
and the Governmentof the Republic of Turkey relating to procurementof supplies,
servicesand materials, dated

The partieshereto agreethat the Turkish Governmentshall furnish and deliver
all of thesuppliesandperformall theservicessetforth in theSchedulefor theconsider-
ation statedtherein.
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SchedulePage1 of pages

SCHEDULE
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GENERAL PROVISIONS

1. Definitions

Asusedthroughoutthis contractthefollowing termsshall havethemeaningssetforthbelow:
(a) The term ‘Secretary” meansthe Secretary, the Under-Secretary,or any Assistant

Secretaryof theUnitedStatesMilitary Departmentconcerned;andtheterm“his duly authorized
representative”meansany personor persons(other than the ContractingOfficer) authorizedto
act for the Secretary.

(b) The term “Contracting Officer” meansthe person executing this contract on behalf
of the United StatesGovernment,and any otherofficer or civilian employeewho is a properly
designatedContracting Officer; and the term includes, except as otherwise provided in this
contract, the authorizedrepresentativeof a ContractingOfficer acting within the limits of his
authority.

(c) The term “United StatesGovernment”meansthe United Statesof America.
(d) The term “Turkish Government” meansthe Republicof Turkey, or any officer duly

authorizedto act on behalfof the Turkish Governmentin relation to this contract,

(e) Except as otherwise provided in this contract, the term “subcontracts” meansany
agreement,contract, subcontract,or purchaseorder made by the Turkish Government with
anotherparty for the purposeof fulfilling thelabor and materialrequirementswhich aredirectly
attributableto the item to be manufacturedor suppliedunderthis contract,and anysuchagree-
ments, contracts, subcontractsor purchaseorders under such subcontract.

2. Changes

The Contracting Officer may at any time, by a written notice, makechanges,within the
generalscopeof this contract, in any one or more of the following

(I) Drawings, designs,or specifications;
(ii) Method of shipmentor packing; and

(iii) Placeof delivery.
If any suchchangecausesan increaseor decreasein the cost of, or the time required for,

performanceof this contract, an equitable adjustmentshall be made in the contractprice or
delivery schedule, or both, and the contiact shall be modified in writing accordingly. Any
claim by the Turkish Governmentfor adjustmentunder this clausemust be assertedwithin
thirty days from the date of receiptby the TurkishGovernmentof the notification of change;
provided,however,that the ContractingOfficer, if he decidesthat the facts justify suchaction,
mayreceiveandact upon anysuchclaim assertedat any time prior to final paymentunderthis
Contract. The Turkish Governmentshall proceedwith the contractas changed.

3. Extras

Except as otherwiseprovided in this contract,no paymentfor extrasshall bemadeunless
such extras and the price therefor hasbeen authorized in writing by the Contracting Officer,

4. Variation in quantity

No variation in the quantity of any item called for by this contractwill be acceptedunless
suchvariationhasbeencausedby conditions of loading, shipping,or packing,or allowancesin
manufacturing processes,and then only to the extent, if any,specifiedelsewherein this contract.

5. Inspection

(a) Adequateinspectionandtest of all supplies(whichtermthroughoutthis clauseincludes
without limitation raw materials, components, intermediate assemblies, and end products) to
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insureconformity with drawings,designsand specificationsof the contractshall be effectedby
the TurkishGovernment.

(b) The Turkish Governmentwill furnish a certificateor certificatesstatingthat the inspec-
tion hasbeen madeand that all supplies,servicesor materialscovered by the certificatemeet
all requirementsof the schedules,drawings, designsand specificationsof the contract,

(c) UnitedStatesGovernmentrepresentativesshallhavetheright to verify thecertifications
andto verify that (1) the end items conform to standardsand to drawings, designsand speci-
fications, and (2) thequantity of enditemsspecifiedis delivered. UnitedStatesrepresentatives
will notify the appropriateTurkish Governmentrepresentativeswhen they intend to conduct
inspectionsandsuchinspectionswill, insofaras feasible,beconductedpromptly. Representatives
of the Turkish Governmentshall have the right to participatein suchverifications.

(d) In caseany supplies or lots of suppliesare defective in material or workmanshipor
otherwisenot in conformity with the requirementsof this contract, the United StatesGovern-
ment shall have the right to either reject them (with or without recommendationsas to their
disposition)or to require their correction. Suppliesor lots of supplieswhich have beenrejected
orrequiredto becorrectedshall beremovedor correctedin place,asrequestedby theContracting
Officer, by and at the expenseof the Turkish Governmentpromptly after notice, and shall not
againbetenderedfor acceptanceunlessthe former tenderandeither therejectionor requirement
for correction is disclosed.

(I) The Turkish Governmentwill provide and require their contractorsand subcontractors
to provideto the UnitedStatesGovernmentinspectors,without additional chargeto the United
StatesGovernment,reasonablefacilities and assistancefor the safety and convenienceof the
UnitedStatesGovernmentrepresentativesin the performanceof their duties. Final acceptance
or rejectionof the suppliesshall be madeas promptly as practicableafter delivery, except as
otherwise provided in this contract;but failure by the United StatesGovernmentto inspect
and acceptor reject suppliesshall neither relieve the Turkish Governmentfrom responsibility
for suchsuppliesas are not in accordancewith the contractrequirementsnorimposeliability on
theUnitedStatesGovernmentthercior. However,if theTurkishGovernmentconsidersthat there
is an unduedelay by the United StatesGovernmentin taking action on acceptanceor rejection,
it will so notify the United Statesand the two Governmentswill consult with a view toward
amendingthe contractto provide for an equitableadjustmentof theprice or delivery schedule.

(2) The inspectionandtestby theUnited StatesGovernmentof any suppliesor lots thereof
doesnot relieftheTurkish Governmentfrom anyresponsibilityregardingdefectsor otherfailures
to meet the contractrequirementswhich may be discoveredprior to final acceptance. Except
as otherwiseprovided in this contract, final acceptanceshall be conclusiveexcept as regards
defectswhich could not havebeendiscoveredby normal inspectionmethodsappropriateto the
industry concerned.

(e) The Turkish Governmentshall provide and maintain an inspectionsystem acceptable
to the United StatesGovernmentcoveringthe supplieshereunder. Recordsof all inspection
work by the Turkish Governmentshall be kept completeand available to the United States
Governmentduringtheperformanceof this contractandfor suchlongerperiodasmaybespecified
elsewherein this contract.

6. Responsibilityfor supplies

Except as otherwiseprovided in this contract, (1) the Turkish Governmentshall berespon-
sible for the suppliescoveredby this contractuntil they aredeliveredat thedesignateddelivery
point, regardlessof thepoint of inspection;and(2) the Turkish Governmentshall bearall risks
as to rejectedsuppliesafter notice of rejection.

7. Ters:inalion

(a) Theperformanceof work underthis contractmaybe terminatedby the UnitedStates
Governmentin accordancewith this clausein whole,or, from time to time, in part,wheneverthe
ContractingOfficer shall determinethat suchtermination is in the best interestsof the United
StatesGovernment. Any suchterminationshall beeffectedby delivery to the TurkishGovern-
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ment of a Notice of Termination specifying to the extent to which performanceof work under
the contractis terminated,and the date upon which suchterminationbecomeseffective.

(b) After receiptof a Notice of Termination,and exceptasotherwiserequestedby the Con-
tracting Officer, the TurkishGovernmentshall (1) stopwork underthe contracton thedate and
to the extentspecifiedin the Notice of Termination;(2) placeno further ordersor subcontracts
for materials, services,or facilities exceptas may be necessaryfor completion of suchportion
of the work underthecontractasis not terminated;(3) terminateall ordersandsubcontractsto
theextentthat theyrelateto theperformanceof work terminatedby theNotice of Termination;
(4) assignto the UnitedStatesGovernment,in themanner,at thetimes, andto the extentrequest.
edby the ContractingOfficer, all of theright, title, andinterestof theTurkish Governmentunder
the ordersand subcontractsso terminated; (5) settle all outstandingliabilities and alt claims
arising out of suchterminationof ordersand subcontracts,with the approvalor ratification of
the ContractingOfficer to the extent he may require, which approval or ratification shall be
final for all thepurposesof this clause;(6) transfertitle and deliverto the United StatesGovern-
ment, in themanner,at thetimes, and to the extentrequestedby theContractingOfficer, (i) the
fabricatedor unfabricatedparts, work in process,completedwork, supplies, and othermaterial
producedas a part of, or acquiredin connectionwith the performanceof the work terminated
by the Notice of Termination, and (ii) the completedor partially completedplans, drawings,
information, and other property which, if the contracthad been completed,would have been
requiredto befurnished to the UnitedStatesGovernment;(7) useitsbest effortsto sell, in the
manner,at the times, to the extent, and at the price or prices requestedor authorizedby the
Contracting Officer, any property of the typesreferredto in provision (6) of this paragraph;
provided,however, that the Turkish Government (i) shall not be required to extend credit to
anypurchaser,and (ii) mayacquireany suchpropertyunder the conditionsprescribedby and
ata price or prices approvedby the ContractingOfficer; and providedfurther that the proceeds
of anysuchtransferor dispositionshall be applied in reductionof any paymentsto bemadeby
the UnitedStatesGovernmentto the TurkishGovernmentunderthis contractor shall otherwise
be creditedto theprice or costof thework coveredby this contractor paid in suchothermanner
as the ContractingOfficer may request; (8) completeperformanceof suchpart of the work as
shall not havebeenterminatedby the Notice of Termination; and (9) takesuchaction asmay
be necessary,or as the ContractingOfficer may request,for the protectionand preservationof
the propertyrelatedto this contractwhich is in the possessionof the Turkish Governmentand
in which the United StatesGovernmenthasor mayacquirean interest. Within sixty (60) days
following the receiptby the ContractingOfficer of acceptableinventory schedulescoveringall
items of a particularproperty classification, such as raw materials, purchasedpartsand work
in process,of the terminationinventory at any one plant or location, or by such later date as
may be agreedto by the ContractingOfficer, theTurkish Governmentmay submit to the Con-
tracting Officer a list, certified as to quantity and quality, of any or all items of termination
inventorynotpreviouslydisposedof, exclusiveof itemsthedispositionof whichhasbeenrequested
or authorizedby the ContractingOfficer, and may requestthe United StatesGovernmentto
removesuch itemsor enterinto a storageagreementcoveringthem. Not later than fifteen (15)
days thereafter,the United StatesGovernmentwill accepttitle to suchitems and removethem
or enter into a storageagreementcoveringthe same,provided that the list submittedshall be
subjectto verification by the ContractingOfficer upon removalof theitems, or if the items are
stored, within forty-five (45) days from the date of submissionof the list, and any necessary
adjustmentto correct the list as submittedshall be madeprior to final settlement.

(c) After receipt of a Notice of Termination,the Turkish Governmentshall submit to the
Contracting Officer its terminationclaim, in the form and with the certification prescribedby
the ContractingOfficer. Such claim shall be submitted promptly but in no event later than
two yearsfrom theeffective date of termination, unlessone or moreextensionsin writing are
grantedby the ContractingOfficer, upon requestof the Turkish Governmentmadein writing
within such two-year period or authorizedextension thereof. However, if the Contracting
Officer determinesthat the facts justify suchaction, he mayreceiveand act upon anysuchter-
mination claim at any time after such two-year period or any extensionthereof. If no such
claim is submittedwithin saidperiod of two yearsplus anyextensions,the ContractingOfficer
may determine the amount due and the amount so determinedshall be paid to the Turkish
Governmentin full settlementof the termination; provided that the ContractingOfficer shall
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first give the TurkishGovernmentwritten noticeof theamount thusdeterminedandtheTurkish
Governmentshall have ninety (90) days from receiptof suchnotice within which to protestthe
amount of the determination. If the Turkish Governmentdoesmake sucha protest to the
United StatesGovernment,the two Governmentsshall, as promptly as possible, consult with
each other with a view toward settling the amount due.

(d) In mutually arriving at a settlementhereunder,the Turkish Governmentand the Con-
tracting Officer may agreeupon the amount to bepaid to the Turkish Governmentasfair com-
pensationfor thework undertheterminatedcontract,or, if thecontractis only partially termina-
ted, as fair compensationfor the terminatedpart thereof.

(e) In arriving at a determinationof the amountof compensationto be paid to the Turkish
Governmentin the eventof the omissionof theTurkish Governmentto file a terminationclaim
within the requiredtime, the ContractingOfficer maybe guidedto the extent applicableby the
“Statementof Principlesfor Determinationof Costs” setforth in Part 4 of SectionVIII of time
Armed ServicesProcurementRegulationasin effect on thedate of this contract,or by anyother
soundprinciplesof costdetermination;it beingunderstoodby both Governmentsthat although
theContractingOfficer isnot requiredto be guidedby the“Statementof Principles” in making
such determination,he will ordinarily be so guided.

(I) In arriving at the amount due the Turkish Governmentunder this clausethere shall
be deducted(1) all unliquidatedpaymentson accounttheretoforemadeto theTurkish Govern-
ment, (2) any claimwhich theUnited StatesGovernmentmayhaveagainstthe Turkish Govern-
ment in connectionwith this contract,and (3) theagreedpricefor, or theproceedsof saleof, any
materials, supplies, or other things acquiredby the Turkish Governmentor sold, pursuantto
the provisionsof this clause,and not otherwiserecoveredby or creditedto the United States
Government.

(g) II theterminationhereunderbepartial, prior to the settlementof theterminatedportion
of this contract,theTurkishGovernmentmayfile with theContractingOfficer arequestin writing
for anequitableadjustmentof thepriceorpricesspecifiedin thecontractrelating to timecontinued
portion of the contract (the portion not terminated by the Notice of Termination) and such
equitableadjustmentasmaybe agreedupon shall be madein suchprice or prices.

(h) Upon notification to the United StatesGovernmentby the Turkish Governmentthat
the Turkish Governmentis precludedfrom performingthe contractin accordancewith its terms
andconditionsdue to circumstancesbeyondits control, the two Governmentswill consult with
a view toward negotiating an amendmentto this contract. If the two Governmentscannot
agreeto an amendmentextendingthe time of performanceor otherwisemodifying the contract
so as to enablethe Turkish Governmentto perform it, the United StatesGovernmentmay ter-
minate this contract. Any suchterminationshall bewithout cost to the United StatesGovern-
ment and without liability of either Governmentto the other; provided that the partieshereto
may agreeupon the transfer to the United StatesGovernmentof any or all of the property of
thetypesdescribedin paragraph(b) (6) above,in which eventthe UnitedStatesGovernmentwilt
pay to theTurkishGovernment(1) thepriceprovidedinthecontractfor itemscompletedin accord.
ancewith the contractrequirements,and(ii) aprice mutually agreedupon for otheritems.

(i) Unlessotherwiseprovidedfor in this contract,the Turkish Government,from the dice-

tive date of terminationandfor a periodof threeyearsafter final settlementunder this c~.ntract,
shall preserveand makeavailableto theUnited StatesGovernmentat all reasonabletimes at the
office of the Turkish Governmentbut without direct chargeto the United StatesGovernment,
all its books, records,documents,and other evidencebearingon the costsand expensesof the
Turkish Governmentunderthis contractand relating to the work terminatedhereunder,or, to
the extent approvedby the ContractingOfficer, photographs,micro-photographs,or other au-
thentic reproductionsthereof.

8. Taxes
(a) The contractprices. including the pricesin subcontractshereunder,do not include any

tax or duty, which the UnitedStatesGovernmentandtheTurkishGovernmenthaveagreedshall
not beapplicableto expendituresin Turkey by the United States,or any othertax or duty not
applicableto this contractunderthe lawsof Turkey. If any suchtax or duty hasbeeii included
in the contractprices througherror or otherwise,the contractprices shall be correspondingly
reduced.
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(b) If, after the contractdate, the UnitedStatesGovernmentand theTurkish Government
shall agreethat any tax or duty includedin thecontractpricesshall notbeapplicableto expend-
itures in Turkey by theUnitedStates,thecontractpricesshall bereducedaccordingly.

9. Subcontracting

(a) The Turkish Governmentundertakesthat in any subcontractmadein connectionwith
this contracttheywill employ the sameprocurementmethodsandproceduresas theyemploy in
contractingfor their own requirements.

(b) The Turkish Governmentagreesto indemnify and save harmlessthe United States
Governmentagainstall claims and suits of whatsoevernaturearisingunderor incidental to the
performanceof this contract,by anysubcontractoragainsttheTurkishGovernmentor theUnited
StatesGovernment.

10. Payments

The Turkish Governmentshall be paid, upon the submissionof properly certified invoices
or vouchers,the prices stipulatedhereinfor suppliesdeliveredandacceptedor servicesrendered
and accepted,less deductions,if any, as hereinprovided. Unlessotherwisespecified,payment
will be madeon partial deliveriesacceptedby the United StatesGovernmentwhen theamount
dueon suchdeliveriesso warrants;or, whenrequestedby theTurkish Government,paymentfor
acceptedpartial deliveriesshall be madewheneversuchpaymentwould equal or exceedeither
~ 1,000or 50% of thetotal amountof this contract.

11. United Statesofficials not to benefit

No memberof or delegateto Congressof the United States,or residentcommissionerof the
UnitedStates,shall be admittedto anyshareor part of this contract,or to anybenefit that may
arise therefrom;but this provisionshall not beconstruedto extendto this contractif madewith
a corporationfor itsgeneralbenefit.

12. Covenantagainstcontingenttees

The Turkish Governmentwarrantsthat no personor selling agencyhasbeenemployedor
retainedto solicit or securethis contractupon an agreementor understandingfor a commission,
percentage,brokerage,or contingentfee, excepting bonefide employeesor bone fide established
commercialor selling agenciesmaintainedby theTurkish Governmentfor thepurposeof securing
business. Forbreachor violation of this warranty the UnitedStatesGovernmentshall havethe
right to annul this contractwithout liability or in itsdiscretionto deductfrom the contractprice
or considerationthe full amount of suchcommission,percentage,brokerage,or contingentfee.

13. Gratuities

Provisionsembodiesin United Statesstatutesrelating to the actionwhich maybe taken in
the event it is determinedthat a gratuity hasbeenoffered or given to any officer or employee
of theUnitedStatesGovernmentin connectionwith acontractshall beapplicableto this contract.

14. Filing o/ patent applications

‘While and so long as the subjectmatter of this contractis classified security information
of the UnitedStatesGovernment,theTurkishGovernmentagreesthat it will not file, or causeto
be filed, an applicationfor patent,or otherlike statutoryprotection,disclosinganyof saidsubject
matterwithout meferring the proposedapplicationto the ContractingOfficer for determination
as to whether,for reasonsof United Statessecurity, suchapplicationshall be held in secrecy.
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15. Copyright

(a) The Turkish Governmentagreesto anddoesherebygrant to the UnitedStatesGovern-
ment, andto its officers, agentsandemployeesactingwithin thescopeof their official duties, (i)
a royalty-free, non-exclusiveand irrevocable license to publish, translate, reproduce,deliver,
perform, use, and disposeof, andto authorize,in behalfof the United StatesGovernmentor in
the furtheranceof mutual defense,othersso to do, all copyrightablematerial first producedor
composedand deliveredto the United StatesGovernmentunderthis contract by the Turkish
Government,its employeesor any individual or concernspecifically employed or assignedto
originate and preparesuchmaterial and(ii) a licenseas aforesaidunder any andall copyrighted
or copyrightable work not first produced or composedby the Turkish Governmentin the
performanceof this contract but which is incorporatedin the material furnishedunder the
contract,provided that such license shall be only to the extent that the Turkish Government
now hasor prior to completionof final settlementof this contractmayacquire,the right to grant
suchlicensewithout becomingliable to pay compensationto otherssolelybecauseof suchgrant.

(b) The Turkish Governmentagreesthat it will exert all reasonableeffort to advise the
ContractingOfficer, at the time of deliveringany copyrightableor copyrightedwork furnished
underthis contract,of anyadverselyheldcopyrightedor copyrightablematerial incorporatedin
anysuchwork and of any invasion of the right or privacy thereincontained.

(c) The Turkish Governmentagreesto report to the ContractingOfficer, promptly and in
reasonablewrittendetail, anynoticeor claim of copyright infringement receivedby the Turkish
Governmentwith respectto anymaterial deliveredunderthis contract,

16. Guaranty

TheTurkish Governmentundertakesthat the benefitof any guaranteeobtainedin respect
of anysubcontractshall bepassedon to the United StatesGovernment.

17. Security

Any materials,documents,designs,drawingsor specificationsdeliveredby theUnitedStates
Governmentto the Turkish Governmentand any materials, documents,designs, drawings,
specificationsor suppliesdeliveredby theTurkishGovernmentto the United StatesGovernment
in the performanceof this contract,which areclassifiedby the originating Governmentas “Top
Secret”,“Secret” or “Confidential”, shall begiven asecurityclassificationby therecipientGovern-
ment which will afford to the materialsubstantiallythesamedegreeof securityasthat afforded
by the originating Governmentand shall be treated by the recipientGovernmentas its own
classifiedmaterial of that securitygrading,

The recipientGovernmentwill not use such material including information, or permit it
to be used,for otherthan military purposesand will not disclosesuchmaterial, or permit it to
be disclosed,to anothernation without theconsentof the originating Government,

TherecipientGovernmentwill, upon request,give to theoriginatingGovernmentanacknowl-
edgmentof receiptin writing for anysuchclassifiedmaterial.

TherecipientGovernmentagreesto includeappropriateprovisionscoveringmilitary security
material including information in all subcontractshereunder.

18. Technicalinformation

The Turkish Governmentagreesthat the United StatesGovernmentshall have the right
to duplicate,useand disclose,in behalfof the United StatesGovernmentor in the furtherance
of mutual defense,all or any part of thereports,drawings,blueprints,dataand technicalinfor-
mation, specifiedto be deliveredby the Turkish Governmentto the United StatesGovernment
under this contract,provided that the granting of suchrights shall be to the extent that the
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Turkish Governmentis ableto obtainandgrant suchrights. Nothingcontainedin this clause,
in itself, shallgrantanyright or licenseto use,sell,or reproduceanypatentedarticle ; it is strictly
limited to reports,drawings,blueprints, dataandtechnicalinformation.

19. Assignmentof claims

No claim arising under this contractshall be assignedby the Turkish Governmentexcept
asfollows:

(a) If this contractprovidesfor paymentsaggregating$1,000or more,claimsfor moneysdue
or to becomeduetheTurkishGovernmentfrom the UnitedStatesGovernmentunderthis contract
maybe assignedto a bank, trust company,or other financing institution, including anyFederal
lending agency,and may thereafterbe further assignedand reassignedto any such institution.
Any suchassignmentor reassignmentshall cover all amountspayableunder this contractand
not alreadypaid, andshall not bemadeto morethanoneparty, exceptthat anysuchassignment
orreassignmentmaybemadeto oneparty asagentortrusteefor two ormorepartiesparticipating
in suchfinancing.

(b) In no eventshall copiesof this contractor of any plans,specifications,or othersimilar
documentsrelating to work underthis contract,if marked “Top Secret”, “Secret”, or “Confiden-
tial”, befurnishedto anyassigneeof any claim arisingunderthis contractor to anyother person
notentitledto receivethesame; provided,that acopyof anypart or all of this contractso marked
maybe furnished,or any information containedtherein maybe diclosedto suchassigneeupon
the prior written authorizationof the ContractingOfficer.

20. .~eportingof royalties

If this contractis in an amount which exceeds$10,000,the Turkish Governmentagreesto
report in writing to the ContractingOfficer during theperformanceof this contractthe amount
of royaltiespaidor to bepaid by it directly to othersin the performanceof this contract. The
Turkish Governmentfurther agrees(i) to furnish in writing any additional information relating
to suchroyalties as may be requestedby the ContractingOfficer, and (ii) to insert a provision
similar to this clausein any subcontracthereunderwhich involves an amount in excess,)f the
equivalentof ten thousandUnited Statesdollars.

21, Examinationof records

The following clauseis applicableto the extent requiredby the lawsof the United States
(a) The Turkish Governmentagreesthat the ComptrollerGeneral of the United Statesor

any of his duly authorizedrepresentativesshall, until the expiration of threeyearsafter final
paymentunderthiscontract,haveaccessto andtheright to examineanydirectlypertinentbooks,
documents,papersandrecordsof the TurkishGovernmentinvolving transactionsrelatedto this
contract.

(b) The Turkish Governmentfurther agreesto include in all its subcontractshereundera
provision to the effect that thesubcontractoragreesthat the ComptrollerGeneral of the United
Statesor any of his duly authorizedrepresentativesshall, until the expiration of three years
after final paymentunderthis contractwith the United StatesGovernment,have accessto and
the right to examineany directly pertinent books,documents,papers,and recordsof suchsub-
contractorinvolving transactionsrelated to the subcontract. The term “subcontract”as used
in thisclauseexcludes(i) purchaseordersnot exceeding$1,000and (ii) subcontractsor purchase
ordersfor public utility servicesat ratesestablishedfor uniform applicability to thegeneralpublic.
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The rights and obligations of the parties to this contractshall be subject to and
governedby the Cover Sheet, the Schedule consisting of numberedpages,the
GeneralProvisionsconsistingof 10 numberedpagesandthis SignatureSheet. To the
extent of any inconsistencybetweenthe Scheduleor the General Provisions, and any
specificationsor other provisions which arc made a part of this contract by reference
or otherwise, the Schedule and the General Provisions shall control. To the extent
of any inconsistency betweenthe Scheduleand the General Provisions, the Schedule
shall control. It is agreedthatquotationsand/orconversationsleading up to and during
the negotiationsof this contract have beenconsummatedby signingthis contractwhich,
together with the Memorandum of Understanding, dated , constitutes
theentire agreementbetweenthepartieshereto. While it is intendedthat theprovisions
of this contractwill becarriedout in a spirit of mutual agreementbetweenthe two Gov-
ernments,it is understoodthat theContracting Officer andother United Statespersonnel
concernedwith the administration or interpretation of this contract will be guided by
rules and principles which are applicable generally to procurement contracts of the
United StatesGovernment.

IN wITNESS WHEREOF, the partieshereto have executedthis contract as of the
day and year first abovewritten.

The Republicof Turkey: The United Statesof America:

By By

(Authorized Officer) (ContractingOfficer)

(Address) (Address)

For __________________________

II

The Turkish SecretaryGeneral0/the Ministry of Foreign Affairs to the American
Ambassador

TURK1YE CUMHUR1YETI
D1Si~LER1VEKALETI’

EKO/OS(3)-288l
Ankara, June 29, 1955

Excellency

I have the honor to acknowledgethe receipt of your note No. 1662, of this
date, enclosingtexts of a “Memorandumof Understandingbetweenthe Govern-

1 Republicof Turkey.
Ministry of Foreign Affairs.
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ment of the United Statesof America and the Governmentof the Republic of
Turkey relatingto Offshore Procurement”andanattached“Model Contract”.

I am pleasedto inform you, in accordancewith the proposalin your Excel-
lency’s note, that the texts of thesedocuments’,also attachedto this note, are
acceptableto the Turkish Government. Your noteNo. 1662 andthe presentnote,
accordingly,are consideredto constituteanAgreementbetweenour two Govern-
mentsconcerningoffshore procurement,which entersinto force on this date.

Pleaseaccept,Excellency,the renewedassurancesof myhighestconsideration.

M. NURI BIRGI

His ExcellencyAvra M. Warren
Ambassadorof the United Statesof America
Ankara

III

The AmericanAmbassadorto the TurkishPresidento/ the Council of Ministersand
ActingMinister of ForeignA ifairs

THE FOREIGN SERVICE OF THE UNITED STATES OF AMERICA
AMERICAN EMBASSY

No 1663

Ankara, June 29, 1955
Excellency:

I havethehonorto referto my noteNo.1662of this dateandyour reply thereto
by note No. EKO/OS(3)2881of this date,constitutingan Agreementbetweenour
two Governmentsconcerningoffshoreprocurement.

In accordancewith the understandingthat the United StatesGovernment
intendsto conductthe offshore procurementprogramin accordancewith relevant
United Stateslegislationand in furtheranceof the principles set forth in certain
United Statesstatutes,it is understoodthat, in order to carry out this intention,
the United StatesEmbassyin Ankaramay from time to time submit the names
of certain firms andindividuals who in its opinion haveactedcontraryto the mu-
tual security interest of our two countries. It is further understoodthat no
contract or subcontractwifi be awardedto thesefirms and individualsunderthe
offshoreprocurementprogramexcept asmutually agreedby the United Statesand
Turkish Governments.

1 Seepp. 100 and 108 of this volume.
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I would be grateful, Excellency,if you would confirm the agreementof the
Turkish Governmentwith respectto the aboveunderstanding.

Pleaseaccept, Excellency,the renewedassurancesof my highestconsidera-
tion.

A. M. \VARRF~
His ExcellencyAdnanMenderes
Presidentof theCouncil of Minister

and Acting Minister of Foreign Affairs
Ankara,Turkey

Iv

The Turkish Secretary General of the Ministry of Foreign Affairs to the America~t
Ambassador

TURKIYE CUMHUR1YETI

HARIC1YE VEKALETI
1

EKOfOS(3)-2882
Ankara,June29, 1955

Excellency

I havethe honor to refer to your note No. 1663 of this date,referringto the
Agreementconcerningoffshore procurement entered into by our Governments
on this date, in which you stated

[See note III]

I am pleasedto inform you of the agreementof the Turkish Governmentwith
respectto the aboveunderstanding.

Pleaseaccept,Excellency,therenewedassurancesof my highestconsideration.

M. NURI I3IRGI

His ExcellencyAvra M. Warren
Ambassadorof the United Statesof America
Ankara

1 Republic of Turkey.

Ministry of Foreign Affairs.
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