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TURKI YE CUVHURI YETI
(The Republic of Turkey)

11-1/2% NOTES DUE 2012

The Republic of Turkey (the "Republic") is offering $400, 000, 000
principal ampunt of its 11-1/2% Notes due January 23, 2012. The notes will
constitute direct, general and unconditional obligations of the Republic. The
full faith and credit of the Republic will be pledged for the due and punctual
payment of all principal and interest on the notes. The Republic will pay
Interest on July 23 and January 23 of each year, beginning on January 23, 2003.

As of their issuance, the notes will be fully fungible with, rank
equally with, and forma single issue and series with, our $600,000,000 11-1/2%
Not es due 2012, which were issued on January 22, 2002. The total principal
amount of the previously issued notes and the notes now being issued will be
$1, 000, 000, 000.

We have applied to list the notes on the Luxenbourg Stock Exchange in
accordance with its rules.

NEI THER THE SECURI TI ES AND EXCHANGE COWMM SSI ON NOR ANY STATE SECURI Tl ES
COWMM SSI ON HAS APPROVED OR DI SAPPROVED OF THESE NOTES OR DETERM NED THAT THI S
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYI NG PROSPECTUS | S TRUTHFUL OR COMPLETE.
ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE.

<TABLE>
<CAPTI ON>
PER NOTE TOTAL

<S> <C> <C
Public Offering Price 105. 50% $ 422,000, 000
Underwriting Discount 0.45% $ 1, 800, 000
Proceeds to the Republic of Turkey(1l) (before expenses) 105. 05% $ 420, 200, 000
</ TABLE>
(1) Plus accrued and unpaid interest fromand including July 23, 2002 to but
excluding the delivery date, in the amount of $17,377,777.78. Purchasers of the
notes will be entitled to receive the seni-annual regular interest payment on
January 23, 2003.

The underwriters are offering the notes subject to various conditions.
The underwriters expect delivery of the notes on or about Decenber 9, 2002,
through the book-entry facilities of The Depository Trust Conpany.
CREDI T SUI SSE FI RST BOSTON GOLDMAN SACHS | NTERNATI ONAL

The date of this Prospectus Supplement is Decenber 2, 2002.
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The Republic has nmade all reasonable inquiries and confirnms that this

prospectus suppl enent and the acconpanyi ng prospectus dated Decenmber 7, 2000,
including the docunents incorporated by reference, contain all information with
respect to the Republic and the notes that is material in the context of the
issue and offering of the notes, and that this infornmation is true and accurate
in all material respects and is not msleading, that the opinions and intentions
expressed herein and therein are honestly held and that, to the best of the
Republic's know edge and belief, there are no other facts the om ssion of which
woul d make any of this information or the expression of these opinions and
intentions msleading. The Republic accepts responsibility accordingly.

You should rely only on the information contained in this prospectus
suppl enent and the acconpanying prospectus, including the documents incorporated
by reference, in making your investnent decision. W have not authorized anyone
to provide you with any other information. If you receive any unauthorized
information, you nust not rely on it.

We are offering to sell the notes only in places where offers and sal es
are permtted.

You should not assume that the information contained in this prospectus
suppl enent or the acconpanying prospectus is accurate as of any date other than
its respective date.
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We are a foreign sovereign state. Consequently, it may be difficult for
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investors to obtain or realize upon judgnents of courts in the United States
agai nst us. See "Debt Securities -- Governing Law and Consent to Service" in the

acconpanyi ng prospectus.

References to "TL" in this prospectus supplenent are to the Tur ki sh
LS. $," "$," "US

Lira, the Republic's official currency. References to

dol lars" and "dollars" in this prospectus supplenent are to | awful noney of the

United States of America.
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OFFERI NG SUMVARY

The following summary is qualified in its entirety by reference to the
nore detailed informati on appearing el sewhere in this prospectus supplenent and

the acconpanyi ng prospectus.

<TABLE>
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MATURITY DATE. . ...... ... ... .. ..
ISSUE PRICE. . ............. .. i

I NTEREST PAYMENT DATES....................
STATUS AND RANKING. . ............. ... ......

MARKETS. . ... ...
LISTING . ...
NEGATIVE PLEDGE. ..........................

CLEARANCE AND SETTLEMENT. .................
</ TABLE>
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<TABLE>
<S>

PAYMENT OF PRI NCI PAL AND I NTEREST.........

DEFAULT. ... ...

SINKING FUND. . .. ...,
PRESCRIPTION PERIOD. . .....................
USE OF PROCEEDS. .. ........................

GOVERNING LAW . ... .. ... ..

</ TABLE>

<C

The Republic of Turkey.

$400, 000, 000 principal amunt of 11-1/2% Notes due January 23,
2012.

January 23, 2012.

105.50% of the principal ampunt of the notes plus accrued interest
fromand including July 23, 2002 to but excluding the delivery
date.

January 23 and July 23 of each year, commencing January 23, 2003.
The notes will be fully fungible with, rank equally with, and form
a single series with, our $600, 000,000 11-1/2% Notes due 2012,

whi ch were issued on January 22, 2002. Followi ng the issuance of
the notes pursuant to this prospectus supplenent, the aggregate
principal amount of the 11-1/2% Notes due 2012 of the Republic
will be $1,000, 000, 000.

Upon issuance, the notes will be our direct unconditional and
general obligations and will rank equally with our other external
debt denominated in currencies other than Turkish Lira which is
(i) payable to a person or entity not resident in Turkey and (ii)
not owing to a Turkish citizen. See "Debt Securities -- Status of
the Debt Securities" and "Debt Securities -- Negative Pledge" in
the acconpanyi ng prospectus.

The notes are offered for sale |n t hose ]UI’ISdI ctions where it is
|l egal to nake such offers. See "Underwriting."

We have applied to list the notes on the Luxenbourg Stock Exchange
in accordance with its rules.

Clause (9) of the definition of Permitted Lien set forth on pages
five and six of the acconpanying prospectus shall read as follows
for purposes of the notes: Liens on any assets (other than

of ficial holdings of gold) in existence on January 22, 2002,
provided that such Liens remain confined to the assets affected
thereby on January 22, 2002 and secure only those obligations so
secured on January 22, 2002.

The notes will be book-entry securities in fully registered form
Wi t hout coupons, registered in the names of investors or their
nom nees in denoninations of $1,000 and integral multiples of
$1,000 in excess thereof.

Beneficial interests in the notes will be shown on, and transfer
thereof will be effected only through, records maintained by The
Depository Trust Conpany ("DTC') and its participants, unless
certain contingencies occur, in which case the notes will be issued

<C

in definitive form Investors nay elect to hold interests

in the notes through DTC, Euroclear Bank S.A. /N. V. ("Euroclear")
or Cl earstream Banki ng Luxenbourg, societe anonyne ("Cl earstream
Banki ng Luxenbourg"), if they are participants in such systens, or
indirectly through organizations that are participants in such
systems. See "G obal Clearance and Settlenment."

Principal and interest on the notes will be payable in U S.
dollars or other legal tender of the United States of Anerica. As
long as the notes are in the formof a book-entry security,
payments of principal and interest to investors shall be nade
through the facilities of DTC. See "Description of the Notes --
Payments of Principal and Interest" and "d obal Cl earance and
Settlenent -- Ownership of Notes through DTC, Euroclear and

Cl ear st ream Banki ng Luxembourg. "

The notes will contain events of default, the occurrence of which
may result in the acceleration of our obligations under the notes

prior to maturity. See "Debt Securities -- Default; Acceleration
of Maturity" in the acconpanying prospectus.

None.

None.

We will use the net proceeds of the sale of the notes for general
financi ng purposes, which may include the repaynent of debt. The
amount of net proceeds (before expenses and exclusive of accrued
but unpaid interest) is $420, 200, 000. 00.

The notes will be issued pursuant to a fiscal agency agreenent,
dated as of Decenmber 15, 1998, between us and JPMorgan Chase Bank,
as fiscal agent, paying agent, transfer agent and registrar.

For a discussion of United States and Turki sh tax consequences
associated with the notes, see "Taxation" in this prospectus
suppl enent. Investors should consult their own tax advisors in
determining the foreign, U.S. federal, state, local and any other
tax consequences to them of the purchase, ownership and

di sposition of the notes.

The notes will be governed by the |aws of the State of New York,
except with respect to the authorization and execution of the
notes, which will be governed by the |laws of the Republic of

Tur key.
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RECENT DEVELOPMENTS

POLI TI CAL CONDI Tl ONS

General elections for the Grand National Assenbly (the "Assenbly") were
hel d on Novenber 3, 2002. The Justice and Devel opnent Party (AKP) received 34.3%
of the votes and was able to secure 363 out of 550 available seats in the
Assenbly according to unofficial results. As a result of the elections, the
Justice and Devel opment Party (AKP) now has a sinple npjority in the Assenbly.
The Republican People's Party (CHP) is the only other political party in the new
Assenbly, having received 19.4% of the votes and 178 seats in the Assenbly.
I ndependent candi dates (unaffiliated with political parties) gained 9 seats in
the Assenbly.

The following table sets forth the official results of the November 3,
2002 el ections by percent of total votes and seats won:

<TABLE>
<CAPTI ON>
POLI TI CAL PARTY PERCENTAGE OF VOTE
<S> <C>
Justice and Devel opnent Party (AKP) 34.3%
Republ i can People's Party (CHP) 19. 4%
I ndependent Candi dates (no party affiliation) 1.0%
True Path Party (DYP)(1) 9. 6%
Nationalist Action Party (MHP) (1) 8. 4%
Young Party (GP) (1) 7.3%
Denocratic People's Party(1) 6. 2%
Ot hers(2) 14. 0%
</ TABLE>

(1) Failed to obtain the requisite 10% of total votes; no seats in the
Assenbl y.

(2) Includes all other political parties that failed to obtain the
requisite 10% of total votes.

The official results of the election were published in the Oficial
Gazette on Novenber 10, 2002. President Ahmet Necdet Sezer appointed M.
Abdul | ah Gul fromthe Justice and Devel opnent Party (AKP) as the new Prinme
M ni ster on Novenmber 16, 2002. Prinme Mnister Gul's cabinet was approved by
President Sezer on Novenmber 18, 2002. The nunber of ministries conprising the
cabi net was reduced from36 to 24. M. Ali Babacan was appointed as the M nister
in charge of the Undersecretariat of Treasury. M. Abdullatif Sener was
appointed as the Deputy Prime Mnister in charge of the Privatization
Adnmini stration and the State Planning Organization. M. Kemal Unakitan was
appointed as the Finance Mnister. The Iist of the new council of ministers was
published in the Official Gazette on Novenmber 19, 2002 and the new Governnent's
program was approved by the Assembly on Novenber 28, 2002.

Prior to the general elections on Novenmber 3, 2002, Turkey was
chal | enged by a weakened governnent and political uncertainty about its future.
Prime M nister Bulent Ecevit, the |eader of the three-party coalition
government, was hospitalized twice in M. The then existing three-party
coalition governnent consisted of the Denpcratic Leftist Party, the Mtherland
Party and the Nationalist Action Party. In July 2002, M. Ecevit's refusal to
step down as Prine Mnister resulted in the resignation of half of the menbers
of the Denpbcratic Leftist Party in the Assenbly. As a result of the
resignations, the three-party coalition lost its absolute majority, with the
nunber of seats it held in the Assenbly falling to 270 out of 550.

After repeated refusals to hold elections before their schedul ed date,
M. Ecevit announced that general elections would be held in Novenber,
approxi mately 17 nonths before the schedul ed general el ections, pending approval
by the Assenbly. On July 31, 2002, the Assenbly voted to hold el ections on
November 3, 2002.

I'n July 2002, the New Turkey Party was forned by foreign mnister
Ismail Cem and deputy prime mnister Husanmettin Ozkan, both of whom resigned
fromthe Denocratic Leftist Party, as well as certain other former deputies of
the Denocratic Leftist Party. Economic ninister Kemal Dervis resigned fromhis
posi tion on August 10, 2002, and, follow ng his resignation, joined the
Republ i can People's Party.
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GENERAL

On February 4, 2002, the International Mnetary Fund (the "I M) Board
approved a new stand-by arrangenent for 2002-2004 (the "2002-2004 Stand- By
Arrangenment") that consists of additional international |ending of up to
SDR(1)12.8 billion consisting of approximately SDR 9.5 billion in new
international |ending and approximately SDR 3.3 billion available under the old
stand- by arrangenent. Of this anount, Turkey expected to receive SDR 11.2
billion fromthe IMF in 2002. Follow ng the approval of the 2002-2004 Stand- By
Arrangenment, Turkey drew SDR 7.3 billion of the SDR 11.2 billion available for
2002.

On April 15, 2002, Turkey drew its first tranche of the remining SDR
3.9 billion available fromthe | MF in 2002, anpunting to SDR 867.6 mllion,
followi ng the conpletion of the first review of the Turkish economy under the
2002- 2004 Stand-By Arrangenent and | M- Board approval. On June 28, 2002, Turkey
drew its second tranche of SDR 867.6 nillion follow ng conpletion of the second
review and | M- Board approval, and on August 7, 2002, Turkey drew its nost
recent tranche of SDR 867.6 million, follow ng the conpletion of the third
review and | M- Board approval. The | M- and the Government have agreed to the
conditions that will have to be satisfied before the remaining tranche of
approximately SDR 1.3 billion available fromthe IM- for 2002 under the
2002- 2004 Stand-By Arrangenment can be released. An | M- team visited Turkey in
COct ober 2002 to discuss the terms of the fourth review under the 2002-2004
Stand-By Arrangenent. The fourth review is expected to take place when an | MF
teamvisits Turkey in mid-Decenmber 2002. The renmining tranche of approximately
SDR 1.3 billion (as of the date of this prospectus supplenment, approximtely
$1.71 billion) is expected to be released follow ng conpletion of the fourth
review and | M- Board approval .

NUMBER OF SEATS



I'n addition, Turkey expects to receive approxinately $2.9 billion from
the International Bank for Reconstruction and Devel opnment (the "IBRD') and the
I nternational Devel opnent Association (the "IDA" and together with the |BRD, the
"World Bank") in 2002 in connection with its structural refornms of the
financial, economic and agricultural sectors. The release of such funding is
linked to Turkey's continued efforts to |iberalize such sectors and curtail
public expenditures. On April 16, 2002, the World Bank approved a $1.35 billion
public and financial sector special adjustnent |oan for Turkey. The loan is to
be disbursed in three tranches of approximately $450 nillion each, based on the
satisfaction of certain agreed upon actions. On August 16, 2002, Turkey drew its
first tranche of $437 million. In addition, on July 26, 2002, Turkey and the
World Bank signed a $300 million |oan agreenent to support the Government's
basi c education program over the next three years.

On Novenber 7, 2002, Standard and Poor's B- rating outlook for Turkey,
whi ch had been changed from stable to negative on July 9, 2002, was changed from
negative to stable. On July 10, 2002, Moody's Bl rating outlook for Turkey,
whi ch had been changed from negative to stable on January 15, 2001, was changed
fromstable to negative.

The Tobacco Law and the Public Procurenment Law were approved by the
Assenbly on January 3, 2002 and January 4, 2002, respectively. The Tobacco Law
is intended to foster conpetition in the tobacco market and includes new
arrangenents for the privatization of Tekel, the state-owned al cohol and tobacco
nonopol y. The Public Procurenent Law is intended to regulate the tender process
for public contracts and strengthen the transparency and efficiency of such
tenders. On March 28, 2002, the Assenbly approved the Law Regarding the
Regul ati on of Public Finance and Debt Managenment (Law No. 4749). The Law
Regardi ng the Regul ation of Public Finance and Debt Managenent establishes,
anong other things, the rules for, and limitations on, public sector domestic
and foreign borrowing and the issuance of debt guarantees by the Governnent.

(1) The Special Drawing Right (SDR) serves as the unit of account of the | M.
The value of the SDRin terms of U S. dollars was SDR 1 = $1.31900 on
December 2, 2002.
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I'n January 2002, the Assenbly al so passed Law No. 4743, which anends
certain provisions of the Banking Law to enable the Governnent to offer limted
financial assistance, on a one-tine basis, to strengthen the capital base of
banks that meet certain capital adequacy ratios. A three-phase audit process, by
which the targets for, and the amounts of, this limted financial assistance,
was conpleted in June 2002. Based on the audit, the Banking Regul ation and
Supervi sion Agency (the "BRSA") approved the takeover of one bank (Panukbank) by
the Savings Deposit Insurance Fund (the "SDIF"). The BRSA inforned 26 other
banks of the capital shortfalls for such banks (TL1,326 trillion) which will
have to be raised by such banks. As of Septenber 13, 2002, the banks had raised
a total of TL1,102 trillion of the total TL1,326 trillion capital shortfall. The
remai ni ng financial assistance to be nade available by the Governnment will be
within the financial targets set by the Governnment and is not expected to have a
material inpact on the Governnent's budget.

KEY ECONOM C | NDI CATORS

- Real gross national product ("GNP") declined 9.4%in 2001,
conpared to the original forecasted decline of 5. 5%

- For the year ended Decenber 31, 2001, real gross donestic
product ("GDP") declined by 7.4% In the first and second
quarters of 2002, GDP rose by 1.9% and 8.2% respectively. The
Government's target for growth in 2002 is 5.1%

- From January 2002 to October 2002, the whol esale price index
("WPI") increased by 25.5% and the consunmer price index
("CPI") increased by 24% The Governnent's current targets for
WPl and CPI for 2002 are 35% and 31% respectively.

- I'n Cctober 2002, the annual inflation rate for WPl and CPI
were 36.1% and 33.4% respectively.

- In October 2002, WPl increased by 3.1% and CPl increased by
3.3% In Septenmber 2002, WPl increased by 3.1% and CPI
increased by 3.5%

- On November 29, 2002, the Central Bank foreign exchange buying
rate for U S. dollars was TL1, 535,339 per U S. dollar,
conpared to an exchange buying rate of TL1, 419, 644 per U.S.
dol | ar on Septenber 4, 2001.

- On Decenber 2, 2002, the Government offered an interest rate
of 49.0% for six-nonth Treasury bills, conpared to an interest
rate of 56.5%for eight-nonth Treasury bills on Novenber 5,
2.

- The industrial production index grew 10.8% in Septenber 2002
conpared to Septenber 2001.

- The unenpl oyment rate, which was 8.0%in the third quarter of
2001, 10.6%in the fourth quarter of 2001, 11.8% in the first
quarter of 2002 and 9.6%in the second quarter of 2002,
increased to 9.9%in the third quarter of 2002.

- In the third quarter of 2002, official unenployment was
2,373,000, conpared to 2,217,000 in the second quarter of
2002.

TOURI SM

- From January to Septenber 2002, tourismrevenues increased to
approximately $9,623 million from approximtely $8,266 million
during the same period in 2001.

- From January to Septenber 2002, the number of foreign visitors
to Turkey increased by approximtely 10.1% to approxi nately
10, 607,510 from approxi mately 9,635,203 during the same period
in 2001.
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- I n Septenber 2002, the number of foreign visitors to Turkey
increased by 22.9% conpared to the same nonth of the previous
year.

FOREI GN TRADE AND BALANCE OF PAYMENTS

Bet ween January and Septenber 2002, the trade deficit anounted to
approximately $5.0 billion, as conpared to approximtely $3.9 billion in the
sane period in 2001. The current account bal ance produced a surplus of
approximately $180 million between January and Septenber 2002, as conpared to a
surplus of approximately $2.8 billion in the same period in 2001.

As of Novenmber 8, 2002, total gross international reserves were
approxi mately $38.2 billion (conpared to $33.1 billion as of December 28, 2001),

Central Bank reserves were approximtely $25.5 billion (conpared to $18.7
billion as of December 28, 2001), commercial bank reserves and special finance
house reserves were approximately $11.6 billion (conmpared to $13.4 billion as of

December 28, 2001) and gold reserves were approximtely $1.0 billion (conpared
to $1.0 billion as of December 28, 2001). As of Novenber 22, 2002, Central Bank
reserves were approxinmately $26.1 billion.

PUBLI C FI NANCE AND BUDGET

- For the year ended Decenber 31, 2001, consolidated budget

expendi tures were approximately TL79,856 trillion and
consol i dated budget revenues were approxi mately TL51, 090
trillion, conpared to approximately TL46,193 trillion and

TL33,189 trillion during the sane period in 2000,
respectively.

- From January to October 2002, consolidated budget expenditures
were approxi mately TL87,920 trillion and consolidated budget
revenues were approxi mately TL58,843 trillion, conpared to
approxi mately TL64,957 trillion and TL40,601 trillion during
the same period in 2001, respectively.

- In the January to October 2002 period, the consolidated budget
deficit was approximately TL29,077 trillion, conpared to
TL24,355 trillion during the sane nmonth in 2001.

- In the January to October 2002 period, the primary surplus
reached approximately TL13,503 trillion, conpared to TL11, 736
trillion in the same period of 2001.

- For the year ended Decenber 31, 2001, the primary surplus
amounted to TL12,299 trillion, or 6.9% of GNP. The prinary
surplus is targeted to be 6.5% of GNP in 2002.

PRI VATI ZATI ON

The second public offering of shares in Petrol Ofisi (a petroleum
di stribution conpany) was conpleted in March 2002. In that public offering,
16.5% of the shares of Petrol Ofisi were sold for $168 nillion. The remaining
25.8% stake in Petrol Ofisi was privatized through a block sale of stock to I'S
Dogan Petrol Yatirimari A'S. in July 2002.

The Governnent originally planned to close the third public offering of
TUPRAS (a petrol eumrefining conpany) by the end of June 2002. However, the
of fering has been postponed as a result of unfavorable market conditions.

The pl anned privatization of Turkiye Vakiflar Bankasi T.A O has also
been postponed because none of the potential bidders could satisfy the condition
that the bank be purchased as a whole.

A privatization plan for TEKEL's tobacco and al cohol entities is
expected to be submitted to the Privatization High Council in Decenber 2002. A
privatization plan for SEKER (a sugar conpany) has been submitted to the
Privatization Hi gh Council and is expected to be approved by the end of 2002, at
which time prelimnary action for the privatization should be conpl eted.
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The advisor for the revaluation of Turk Tel ecom was sel ected in August
2002 and the privatization plan is expected to be submitted to the Council of
Mnisters in March 2003.

BANKI NG SYSTEM

I n Decenber 2001, the banking licenses of three banks previously taken
over by the SDIF, I|ktisat Bankasi T.A S., Etibank A S. and Kentbank A.S., were
revoked. On January 11, 2002, the SDIF sold all of its shares in Sitebank A S.
to NovaBank S.A. (Greece). On June 19, 2002, Panukbank was taken over by the
SDI F. The banking |icense of Toprakbank was revoked by the BRSA on Septenber 26,
2002 and, follow ng the revocation, Toprakbank was nerged with Bayindirbank. The
BRSA accept ed Deni zbank's bid regarding the purchase of Tarisbank as of October
10, 2002. The share transfer agreenent regarding the purchase of Tarisbank by
Deni zbank A.S. was signed on Cctober 21, 2002 and the share transfer was
finalized as of October 25, 2002. It is expected that the merger of Tarisbank
(MI11i Aydin Bankasi T.A.S.) with Denizbank A .S will be finalized as of Decenber
31, 2002. As of November 1, 2002, the SDIF had taken over 20 private banks since
1997. On Novenber 22, 2002, the Council of State suspended the BRSA's resol ution
regarding the takeover of Panukbank by the SDIF. Currently, there are three
banks under the control of the SDIF (Turk Ticaret, Tarisbank (final transfer to
Deni zbank to be conpleted on Decenber 31, 2002) and Bayi ndirbank).

On June 21, 2002, the BRSA issued the final regulation on the new
accounting standards to ensure that the year-end bal ance sheets of all banks
conply with International Accounting Standards for 2002.

DEBT

Turkey's total internal debt was approxi mately TL144,184 trillion as of
Oct ober 2002, conpared to TL109, 305 trillion as of October 2001. During the
period from January to October 2002, the average maturity of Turkish internal
public debt was 8.6 nonths, conpared to 4.5 nonths in the same period of 2001.
The average annual interest rate on internal public debt on a conpounded basis



was 67.3% as of October 2002, conpared to 105.8% as of October 2001. Turkey's
external debt was approximtely $125,877 billion in the second quarter of 2002,
conmpared to $115,200 billion as of the end of 2001. Since December 31, 2001,
Turkey has issued the follow ng external debt:

- $600 million of global notes on January 22, 2002, with a
maturity of ten years and an 11-1/2%interest rate.

- $250 million of global notes on February 19, 2002, with a
maturity of five years and an 11-3/8% interest rate.

- $600 million of global notes on March 19, 2002, with a
maturity of six years and a 9.875% interest rate.

- Euro 750 million of Eurobonds on May 7, 2002, with a maturity
of five years and a 9.75% interest rate.

- $500 million of global notes on Novenber 13, 2002, with a
maturity of five years and two nonths and a 10.50% i nterest
rate, which was increased to $750 nmillion on November 26,
2002.

| NTERNATI ONAL RELATI ONS

EC Regul ati on 2500/ 2001, which governs pre-accession financial
assi stance to Turkey, became effective as of January 1, 2002. Although Turkey is
not able to benefit fromstructural funds |ike other candidate countries, Turkey
recei ved approximately Euro 125.5 nillion in 2002 fromthe European Union (the
"EU'). For the 2003-2007 period, Turkey expects to receive approxi mately Euro
127 mllion per year fromthe EU.
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On August 2, 2002, the Assenbly approved |egislation drafted to
harmoni ze Turkey's laws with those of the EU. The |egislation abolishes the
death penalty except in war or near-war conditions, grants the right to conduct
broadcasting and education in | anguages other than Turkish and increases the
rights of religious mnorities. The [egislation seeks to satisfy several
conditions required before accession talks between the EU and Turkey may begin.

The EU, in its regular report published in October 2002, indicated that
Turkey has nmade progress towards conplying with the political criteria
established for accession to the EU and particularly highlighted the recent
anmendments to the Turkish Constitution.

Turkey is currently commandi ng the peacekeeping force in Afghanistan
and remains inportant in possible U.S. military actions against Iraq. Although a
strong U.S. ally, Turkey has expressed certain reservations regarding military
action against lraq. In the event military action against Iraq is undertaken,
Turkey is expected to experience certain negative economc effects, such as
decreases in revenues fromtrade and tourism increases in oil expenditures,
decreases in capital inflow, increases in interest rates and increases in
mlitary expenditures.

On June 20, 2002, Sen. John B. Breaux (D-La.) introduced |egislation
that woul d provide duty-free access to the U . S. market for products produced in
designated "industrial zones" in Turkey. The |egislation, called the
Turki sh-1sraeli Econom c Enhancenent Act, would allow Turkey to participate in
the Qualifying Industrial Zone program established in 1996 to facilitate
economi ¢ cooperation between Israel, Egypt and Jordan. The proposed bill would
cover certain Turkish-made products but would not include textiles.

On Novenber 11, 2002, the United Nations released a new peace plan for
Cyprus, which contenplates a unified island.
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DESCRI PTI ON OF THE NOTES

The notes will be issued pursuant to and will be subject to the fiscal
agency agreenment dated December 15, 1998 between the Republic and JPMorgan Chase
Bank as fiscal agent. The Republic has appointed a registrar, paying agent and
transfer agent in accordance with the fiscal agency agreenent.

The fol |l owi ng description and the description in the acconpanying
prospectus contain a summary of the material provisions of the notes and the
fiscal agency agreenent. The Republic has filed a copy of the fiscal agency
agreement and the formof notes with the SEC and at the office of the fiscal
agent in New York City.

GENERAL TERMS OF THE NOTES
The notes:

- wi Il be issued in an aggregate principal anount of
$400, 000, 000.

- will mature at par, including any accrued interest, on January
23, 2012.

- will bear interest at 11-1/2% from July 23, 2002.

- will pay interest semi-annually in arrears in equal
install ments on January 23 and July 23 of each year,
commenci ng on January 23, 2003, to be paid to the person in
whose name the note is registered at the close of business on
the preceding January 8 or July 8

- will be fully fungible with, rank equally with, and forma
single series with, our $600, 000,000 11-1/2% Notes due 2012,
whi ch were issued on January 22, 2002.

- upon issuance, will be direct, unconditional and general
obligations of the Republic and will rank equally wth our
ot her external debt denominated in currencies other than
Turkish Lira which is (i) payable to a person or entity not
resident in Turkey and (ii) not owing to a Turkish citizen.
See "Debt Securities -- Status of the Debt Securities" and



"Debt Securities -- Negative Pledge" in the acconpanying
prospectus.

- will be recorded on, and transferred through, the records
nmai ntained by DTC and its direct and indirect participants,
including Euroclear and Cl earstream Banki ng Luxenbourg.

- will be issued in fully registered form w thout coupons,
registered in the names of investors or their nominees in
denoni nations of $1,000 and integral multiples of $1,000 in
excess thereof.

- will only be available in definitive formunder certain
limted circunstances.

PAYMENTS OF PRI NCI PAL AND | NTEREST

The Republic will nake paynents of principal and interest on the notes
in US dollars through the fiscal agent to DTC, which will receive the funds
for distribution to the beneficial holders of the notes. The Republic expects
that holders of the notes will be paid in accordance with the procedures of DTC
and its direct and indirect participants.

FI SCAL AGENT

The fiscal agency agreement contains provisions relating to the
obligations and duties of the fiscal agent, to the indemification of the fiscal
agent and to the fiscal agent's relief fromresponsibility for actions that it
takes.
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PAYI NG AGENTS; TRANSFER AGENTS; REG STRAR

The Republic has initially appointed JPMorgan Chase Bank as paying
agent, transfer agent and registrar. The Republic may at any time appoint new
payi ng agents, transfer agents and registrars. The Republic, however, wll at
all times nmintain:

- a principal paying agent in New York City, and

- a registrar in New York City or another office as designated
by the fiscal agent.

The Republic will not appoint a paying and transfer agent in Luxenbourg
until such tinme, if any, as the notes are |listed on the Luxembourg Stock
Exchange and definitive notes are issued. The Republic will, when the notes are
listed on the exchange, appoint Kredietbank S.A Luxenmbourgeoise as its special
agent in Luxermbourg for so long as the notes are in book-entry form and, upon
the issuance of definitive notes, the Republic will appoint a transfer and
payi ng agent |ocated in Luxenbourg. The special agent or, as the case may be,
the transfer and paying agent in Luxembourg will act as an internediary between
the holders and the Republic. So long as the notes are |isted on the exchange,
the Republic will maintain a special agent or a paying and transfer agent in
Luxenmbourg. The hol der may transfer a note in definitive formwhen the note is
presented at the specified offices of the registrar or the transfer agent,
together with any other evidence that they may require. In the case of a
transfer of part of a note, the registrar or transfer agent will issue a new
note in definitive formto the transferee and a second note in respect of the
bal ance of the note to the transferor.

DEFI NI TI VE NOTES

The Republic will issue notes in definitive formonly if DICis
unwi | I ing or unable to continue as depositary, is ineligible to act as
depositary, or ceases to be a "clearing agency" registered under the Securities
Exchange Act of 1934.

Payments will be nmade on any definitive notes at the global trust
services office of the fiscal agent in New York City or the paying agent in
Luxenmbourg. You will not be charged a fee for the registration of transfers or
exchanges of definitive notes. You may transfer any definitive registered note,
according to the procedures in the fiscal agency agreenment, by presenting and
surrendering it at the office of any transfer agent. The fiscal agent wll
exchange wi thout charge definitive notes of the same series of authorized
denomi nations of |ike tenor as the portion of the global note submtted for
exchange.

The Republic will replace any nutilated, destroyed, stolen or |ost note
or coupon at your expense upon delivery to the fiscal agent or the transfer
agent in Luxermbourg of the note or coupon or evidence of its destruction, |oss
or theft satisfactory to the Republic and the fiscal agent, who may also require
an indemity at your expense.

NOTI CES

Notices will be sent to DTC, or its nominee, as the holder thereof, and
DTC wi || communi cate these notices to DTC participants in accordance with its
standard procedures.

If and for so long as the notes are listed on the Luxenbourg Stock
Exchange and the rules of that exchange so require, the Republic will also
publish notices to the holders of the notes in a |eading newspaper having
general circulation in Luxembourg. The Republic expects that it will initially
make such publication in the Luxenmburger Wort.

The Republic will cause notice of any resignation, termnation or
appoi ntment of any paying agent or transfer agent or the fiscal agent and of any
change in the office through which such agent will act to be given as provided
under this subsection.
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FURTHER | SSUES OF THE NOTES

The Republic may, w thout the consent of the holders of the notes,
create and issue further notes with the sane terns and conditions as the notes
(or the sane except for the ampunt of the first interest paynent and the issue



price).
PURCHASE OF NOTES BY THE REPUBLIC

The Republic may at any tine purchase any of the notes in any nmanner
and at any price. |If purchases are made by tender, tenders nust be available to
all holders of the notes alike. Al notes that are purchased by or on behal f of
the Republic nmay be held by the Republic or surrendered to the fiscal agent for
cancel | ation, but may not be resold.

GENERAL | NFORMATI ON

1. The Republic has full power and authority to issue securities, such
as the notes, outside Turkey for any and all purposes, under Article 4 and
Article 7 of the Law of the Republic Regarding the Regul ation of Public Finance
and Debt Managenent (Law No. 4749).

2. The Republic has applied to list the notes on the Luxenbourg Stock
Exchange in accordance with its rules.

3. The notes have been accepted for clearance through DTC, Euroclear
and Cl ear stream Banki ng Luxenbourg (Conmon Code: 014207252; [SIN No.:
US900123AN06; CUSI P No.: 900123ANO0).

4. |f and for so long as the notes are |listed on the Luxenmbourg Stock
Exchange and the rules of the exchange so require, copies of the fiscal agency
agreement, this prospectus supplenment, the acconpanying prospectus, including
the documents incorporated therein by reference, and all other documents filed
by the Republic with the SEC in connection with the registration statenent of
which this prospectus supplenment is a part will be available free of charge at
the offices of the special agent in Luxenbourg. The Republic will pronptly
provide notice of the termi nation or appointnment of, or of any change in the
office of, any paying agent, transfer agent, special agent or registrar.

5. The Republic has represented and warranted that as of the offering
date no litigation or administrative proceeding is pending or, to its know edge,
threatened against or affecting it (a) in which there is a reasonable
possibility of an adverse decision that would materially affect its ability to
performits obligations in respect of the fiscal agency agreement or the notes
or (b) that questions the legality, validity or binding effect of the fiscal
agency agreenent or the notes.
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GLOBAL CLEARANCE AND SETTLEMENT

The Republic has obtained the information in this section from sources
it believes to be reliable, including from DTC, Euroclear and Cl earstream
Banki ng Luxenbourg, but the Republic takes no responsibility for the accuracy of
this informati on. DTC, Euroclear and Cl earstream Banki ng Luxenbourg are under no
obligation to performor continue to performthe procedures described bel ow, and
they may nodify or discontinue themat any time. Neither the Republic nor the
registrar will be responsible for DTC's, Euroclear's or Clearstream Banking
Luxenmbourg's performance of their obligations under their rules and procedures;
nor will the Republic or the registrar be responsible for the performance by
direct or indirect participants of their obligations under their rules and
procedures.

| NTRODUCTI ON
The Depository Trust Conpany
DTC is:

- A limted-purpose trust conpany organi zed within the neaning
of the New York Banking Law,

- a "banki ng organi zation" under the New York Banking Law,
- a nenber of the Federal Reserve System

- a “"clearing corporation” within the meaning of the New York
Uni f orm Conmrer ci al Code; and

- a "clearing agency" registered under Section 17A of the
Securities Exchange Act of 1934.

DTC was created to hold securities for its participants and facilitate
the clearance and settlenent of securities transactions between its
participants. It does this through el ectronic book-entry changes in the accounts
of its direct participants, elimnating the need for physical novenent of
securities certificates. DTC is owned by a nunber of its direct participants and
by the New York Stock Exchange, Inc., the NASDAQ the Anerican Stock Exchange
and the National Association of Securities Dealers, Inc.

According to DTC, the foregoing information about DTC has been provided
to us for informational purposes only and is not a representation, warranty or
contract nodification of any kind.

Eurocl ear and Cl ear stream Banki ng Luxembourg

Li ke DTC, Euroclear and Cl earstream Banki ng Luxenbourg hold securities
for their participants and facilitate the clearance and settlenent of securities
transactions between their participants through el ectronic book-entry changes in
their accounts. Euroclear and Cl earstream Banki ng Luxenbourg provide various
services to their participants, including the safekeeping, admnistration,
clearance and settlement and | ending and borrowi ng of internationally traded
securities. Euroclear and Cl earstream Banki ng Luxenbourg participants are
financial institutions such as underwriters, securities brokers and dealers,
banks, trust conpani es and ot her organizations. The underwiters are
participants in Euroclear or Clearstream Banking Luxembourg. O her banks,
brokers, dealers and trust conpani es have indirect access to Euroclear or
Cl ear st ream Banki ng Luxenbourg by clearing through or numintaining a custodial
rel ationship with Euroclear or Clearstream Banking Luxenbourg participants.

Omnership of Notes through DTC, Euroclear and Cl earstream Banking Luxembourg

The Republic will issue the notes in the formof a fully registered



book-entry security, registered in the name of Cede & Co., a nominee of DTC.
Financial institutions, acting as direct and indirect participants in DTC, will
represent your beneficial interests in the book-entry security. These financial
institutions will record the ownership and transfer of your beneficial interests
t hrough book-entry accounts.
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You may hold your beneficial interests in the book-entry security through
Eurocl ear or Cl earstream Banki ng Luxenmbourg, if they are participants in such
systems, or indirectly through organizations that are participants in such
systenms. Eurocl ear and Cl earstream Banki ng Luxenmbourg will hold their
participants' beneficial interests in the book-entry security in their
custonmers' securities accounts with their depositaries.

These depositaries of Euroclear and Cl earstream Banki ng Luxenbourg in
turn will hold such interests in their customers' securities accounts with DTC

The Republic and the fiscal agent generally will treat the registered
hol der of the notes, initially Cede & Co., as the absolute owner of the notes
for all purposes. Once the Republic and the fiscal agent make payments to the
registered holders, the Republic and the fiscal agent will no |longer be liable
on the notes for the ambunts so paid. Accordingly, if you own a beneficial
interest in the book-entry security, you nust rely on the procedures of the
institutions through which you hold your interests in the book-entry security
(including DTC, Euroclear, Clearstream Banking Luxenmbourg, and their
participants) to exercise any of the rights granted to the hol der of the
book-entry security. Under existing industry practice, if you desire to take any
action that Cede & Co., as the holder of such book-entry security, is entitled
to take, then Cede & Co. would authorize the DTC participant through which you
own your beneficial interest to take such action, and that DTC participant would
then either authorize you to take the action or act for you on your
instructions.

DTC may grant proxies or authorize its participants (or persons hol ding
beneficial interests in the notes through such participants) to exercise any
rights of a holder or take any other actions that a holder is entitled to take
under the fiscal agency agreenent or the notes. Euroclear's or Clearstream
Banki ng Luxenbourg's ability to take actions as a hol der under the notes or the
fiscal agency agreenent will be limted by the ability of their respective
depositaries to carry out such actions for themthrough DTC. Euroclear and
Cl ear st ream Banki ng Luxenbourg will take such actions only in accordance with
their respective rules and procedures.

The fiscal agent will not charge you any fees for the notes, other than
reasonabl e fees for the replacement of lost, stolen, nutilated or destroyed
notes. However, you may incur fees for the nmintenance and operation of the
bookheln:jry accounts with the clearing systenms in which your beneficial interests
are hel d.

TRANSFERS W THI N AND BETWEEN DTC, EUROCLEAR AND CLEARSTREAM BANKI NG LUXEMBOURG
Tradi ng Between DTC Purchasers and Sellers

DTC participants will transfer interests in the notes anong thensel ves
in the ordinary way according to DTC rules. DTC participants will pay for such
transfers by wire transfer. The |l aws of sonme states require certain purchasers
of securities to take physical delivery of the securities in definitive form
These laws may inpair your ability to transfer beneficial interests in the notes
to such purchasers. DTC can act only on behalf of its direct participants, who
in turn act on behalf of indirect participants and certain banks. Thus, your
ability to pledge a beneficial interest in the notes to persons that do not
participate in the DTC system and to take other actions, nmay be |imted because
you will not possess a physical certificate that represents your interest.

Tradi ng Between Euroclear and/or Clearstream Banking Luxembourg Participants

Participants in Euroclear and Cl earstream Banki ng Luxenbourg will
transfer interests in the notes anong thenselves in the ordinary way according
to the rules and operating procedures of Euroclear and Cl earstream Banki ng
Luxenbour g.

Tradi ng Between a DTC Seller and a Euroclear or Cl earstream Banking Luxembourg
Pur chaser

When the notes are to be transferred fromthe account of a DTC
participant to the account of a Euroclear or Clearstream Banking Luxenbourg
participant, the purchaser nust first send instructions to Euroclear or
Oearstreahm Banki ng Luxenmbourg through a participant at |east one business day
prior to the
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settl ement date. Euroclear or Clearstream Banking Luxenmbourg will then instruct
its depositary to receive the notes and make paynent for them On the settlenent
date, the depositary will make payment to the DTC participant's account and the
notes will be credited to the depositary's account. After settlenent has been
conpleted, DTC will credit the notes to Euroclear or Cl earstream Banking
Luxenmbour g, Euroclear or Clearstream Banking Luxenmbourg will credit the notes,
in accordance with its usual procedures, to the participant's account, and the
participant will then credit the purchaser's account. These securities credits
wi || appear the next day (European tinme) after the settlenment date. The cash
debit from Euroclear's or Cl earstream Banking Luxenbourg's account will be
back-val ued to the value date (which will be the preceding day if settlenent
occurs in New York). If settlenment is not conpleted on the intended val ue date
(i.e., the trade fails), the cash debit will instead be valued at the actual
settlement date.

Participants in Euroclear and Cl earstream Banki ng Luxenbourg will need
to make funds available to Euroclear or Cl earstream Banking Luxembourg in order
to pay for the notes by wire transfer on the value date. The npbst direct way of
doing this is to pre-position funds (i.e., have funds in place at Euroclear or
Cl ear st ream Banki ng Luxenbourg before the value date), either fromcash on hand
or existing lines of credit. Under this approach, however, participants my take
on credit exposure to Euroclear and Cl earstream Banki ng Luxenmbourg until the
notes are credited to their accounts one day |ater.

As an alternative, if Euroclear or Clearstream Banking Luxenbourg has



extended a line of credit to a participant, the participant may decide not to
pre-position funds, but to allow Euroclear or Clearstream Banking Luxenbourg to
draw on the line of credit to finance settlenent for the notes. Under this
procedure, Euroclear or Clearstream Banking Luxenbourg woul d charge the

partici pant overdraft charges for one day, assuming that the overdraft would be
cleared when the notes were credited to the participant's account. However,
interest on the notes would accrue fromthe value date. Therefore, in many cases
the interest income on notes which the participant earns during that one-day
period will substantially reduce or offset the amount of the participant's
overdraft charges. Of course, this result will depend on the cost of funds
(i.e., the interest rate that Euroclear or Clearstream Banki ng Luxenbourg
charges) to each participant.

Since the settlenment will occur during New York business hours, a DTC
participant selling an interest in the notes can use its usual procedures for
transferring notes to the depositaries of Euroclear or Clearstream Banking
Luxenmbourg for the benefit of Euroclear or Clearstream Banking Luxembourg
participants. The DTC seller will receive the sale proceeds on the settlenment
date. Thus, to the DTC seller, a cross-market sale will settle no differently
than a trade between two DTC participants.

Tradi ng Between a Euroclear or Clearstream Banki ng Luxenbourg Seller and DTC
Pur chaser

Due to tinme zone differences in their favor, Euroclear and Cl earstream
Banki ng Luxenbourg participants can use their usual procedures to transfer notes
through their depositaries to a DTC participant. The seller nust first send
instructions to Euroclear or Clearstream Banking Luxenbourg through a
partici pant at |east one business day prior to the settlenent date. Euroclear or
Cl ear st ream Banki ng Luxenbourg will then instruct its depositary to credit the
notes to the DTC participant's account and receive payment. The payment will be
credited in the account of the Euroclear or Clearstream Banki ng Luxenmbourg
participant on the follow ng day, but the receipt of the cash proceeds will be
back-val ued to the value date (which will be the preceding day if the settlenent
occurs in New York). If settlenment is not conpleted on the intended val ue date
(i.e., the trade fails), the receipt of the cash proceeds will instead be val ued
at the actual settlenent date.

If the Euroclear or Clearstream Banking Luxenmbourg participant selling
the notes has a line of credit with Euroclear or Clearstream Banking Luxembourg
and elects to be in debit for the notes until it receives the sale proceeds in
its account, then the back-valuation may substantially reduce or offset any
overdraft charges that the participant incurs over that one-day period.

Finally, a day trader that uses Euroclear or Clearstream Banking
Luxenmbourg and that purchases notes froma DTC participant for credit to a
Eurocl ear or Cl earstream Banki ng Luxenmbourg account hol der shoul d bond that these
trades woul d automatically fail on the sale side unless affirmative action were
taken. At |east three techniques should be readily available to elimnate this
potential problem
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(a) borrowi ng through Euroclear or Clearstream Banki ng Luxenbourg for
one day (until the purchase side of the day trade is reflected in its Euroclear
or Cl earstream Banking Luxembourg account) in accordance with the clearing
system s customary procedures;

(b) borrowing the notes in the United States froma DTC participant no
later than one day prior to settlenent, which would give the notes sufficient
time to be reflected in the borrower's Euroclear or Clearstream Banking
Luxenmbourg account in order to settle the sale side of the trade; or

(c) staggering the value dates for the buy and sell sides of the trade
so that the value date for the purchase fromthe DTC participant is at |east one
day prior to the value date for the sale to the Euroclear or Cl earstream Banking
Luxenmbour g account hol der.
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TAXATI ON

UNI TED STATES

The fol |l owi ng discussion describes the material U.S. federal income tax
consequences of your purchase, ownership and disposition of a note. This
di scussi on assunes that you (i) hold notes as capital assets (generally, assets
held for investnent), (ii) were the initial purchaser of those notes, and (iii)
acquired the notes at their issue price. This discussion also assunes that you
are not subject to any special U.S. federal inconme tax rules, including, anpng
others, the special tax rules applicable to:

- dealers in securities or currencies;
- banks or life insurance conpanies;
- persons subject to the alternative mninmumtax;

- persons that do not use the U S. dollar as their functional
currency; or

- t ax- exenpt organi zations.

Finally, this discussion assumes that you are not using a note as part
of a nore conplex transaction, such as a "straddle" or a hedging transaction. If
any of these assunptions are not correct in your case, the purchase, ownership
or disposition of a note may have U.S. federal inconme tax consequences for you
that are not covered in this discussion.

Thi s discussion does not cover any state, local or foreign tax issues.
The discussion is based on the provisions of the Internal Revenue Code of 1986,
as anmended (the "Code"), and the regulations, rulings and judicial decisions
interpreting the Code as of the date that this prospectus suppl enent was issued.
These authorities may be repeal ed, revoked or nodified, possibly retroactively,
so the discussion bel ow m ght not be reliable in the future. You should consult
your own tax advisor concerning the federal, state, local, foreign and other tax
consequences to you of the purchase, ownership or disposition of notes.



U. S. Holders

This section applies to you if you are a "U. S. Hol der,"
you are the beneficial owner of a note and you are:

nmeani ng that

- a citizen or resident of the United States for U S. federal
income tax purposes;

- a corporation created or organized in or under the |aws of the
United States or any state thereof;

- an estate whose income is subject to U S. federal incone
taxation regardl ess of its source;

- atrust if a court within the United States is able to
exercise primary jurisdiction over your administration and one
or nore "United States persons” (as defined in the Code) have
authority to control all your substantial decisions, or a
trust that has made a valid election under U S. Treasury
Regul ations to be treated as a domestic trust; or

- a partnership, but only with respect to partners that are U.S.
Hol ders under any of the foregoing clauses.

Payments of Interest. Paynents of interest, including additional
anounts, if any, on a note generally will be taxable to you as ordinary interest
income. |If you generally report your taxable inconme using the accrual nethod of
accounting, you nust include paynents of interest in your income as they accrue.
If you generally report your taxable income using the cash nethod of accounting,
you nust include paynents of interest in your income when you receive them
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Interest paid on notes generally will be categorized as passive incone
or, in certain cases, as financial services income froma foreign source for
purposes of the foreign tax credit provisions of the Code.

Treatnent of Premium If the issue price of the notes is greater than
their principal amount, you will be considered to have purchased the note at a
premium You generally may elect to anortize this prem umover the termof the
note. |If you nake this election, the amount of interest income you nust report
for U S. federal income tax purposes with respect to any interest paynent date
will be reduced by the amount of premiumallocated to the period fromthe
previous interest paynent date to that interest paynment date. The amount of
premium al l ocated to any such period is calculated by taking the difference
between (i) the stated interest payable on the interest payment date on which
that period ends and (ii) the product of (a) the note's overall yield to
maturity and (b) your purchase price for the note (reduced by ampunts of prem um
al located to previous periods). If you make the election to anortize prem um
you nust apply it to the note and to all debt instruments that you hold at the
begi nni ng of your taxable year in which you make the election and all debt
instruments you subsequently purchase at a premium unless you obtain the
Internal Revenue Service's consent to a change.

If you do not meke the election to anortize premiumon a note and you
hold the note to maturity, you will have a capital loss for U S. federal incone
tax purposes, equal to the ampunt of the prem um when the note matures. If you
do not make the election to anortize prem um and you sell or otherw se di spose
of the note before maturity, the premumwi |l be included in your “tax basis" in
the note, as defined below, and therefore will decrease the gain, or increase
tﬂe l oss, that you otherw se would realize on the sale or other disposition of
the note.

Pre-issuance Interest. The notes will be issued with pre-issuance
accrued interest. You may treat the notes, for U S. federal income tax purposes,
as having been issued for an anpunt that excludes the pre-issuance accrued
interest. In that event, a portion of the first stated interest payment equal to
the excluded pre-issuance accrued interest will be treated as a return of such
pre-issuance accrued interest and will not be taxable to you or otherw se
treated as an anmount payable on the notes.

Purchase, Sale and Retirenent of Notes. |f you sell or otherw se
di spose of a note, you generally will be required to report a capital gain or
| oss equal to the difference between your "amount realized" and your "tax basis"
in the note. Your "anount realized" will be the value of what you receive for
selling or otherw se disposing of the note, other than amounts that represent
interest that is due to you but that has not yet been paid, which will be taxed
to you as interest. Your "tax basis" in the note will equal the ampunt that you
paid for the note, decreased (but not bel ow zero) by any anortized prem um (as
di scussed above) and by any cash paynents of principal that you have received
with respect to the note.

This gain or loss generally will be long-termcapital gain or loss if,
at the time you sell or dispose of the note, you have held the note for nore
than one year. The gain or loss will be short-termcapital gain or loss if you
hel d the note for one year or less. |If you are not a corporation, you wll
generally pay |ess federal incone tax on long-termcapital gain than short-term
capital gain. Linmtations may apply to your ability to deduct a capital |oss.
Any capital gains or losses that arise when you sell or dispose of a note
generally will be treated as U S. source incone or |loss allocable to U S. source
income for purposes of the foreign tax credit provisions of the Code.

Non-U. S. Hol ders

This section applies to you if you are a "Non-U.S. Holder," neaning
that you are a beneficial owner of a note that is not a "U S. Holder" as defined
in the previous section. You, as a Non-U.S. Holder, will not be subject to U S.
federal incone tax on interest that you receive on a note unless you are engaged
in atrade or business in the United States and the interest on the note is
treated as "effectively connected" for tax purposes to that trade or business.
If you are engaged in a U S. trade or business and the interest income is deened
to be effectively connected with that trade or business, you would generally be
subject to U S. federal income tax on that interest in the same manner as if you
were a U.S. Holder. In addition, if you are a foreign corporation, your interest
income nay increase your liability under the U.S. branch profits tax.
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You will not be subject to U. S. federal income tax or withholding tax
for any capital gain that you realize when you sell a note if:

- that gain is not effectively connected for tax purposes to any
U.S. trade or business you are engaged in; and

- you are an individual and (A) are not in the United States for
183 days or nore in the taxable year in which you sell the
note or (B) do not have a tax home (as defined in the Code) in
the United States in the taxable year in which you sell the
note and the gain is not attributable to any office or other
fixed place of business that you mmintain in the United
St at es.

Backup W thhol ding and | nfornation Reporting

In general, if you are not a corporation or otherw se exenpt,
information reporting requirenents will apply to payments of principal and
interest to you if such paynents are made within the United States or by or
through a custodian or nomnee that is a "U S. Controlled Person," as defined
bel ow. "Backup withholding" will apply to such paynents of principal and
interest if you fail to provide an accurate taxpayer identification nunber, if
you fail to certify that you are not subject to backup withholding, if you fail
to report all interest and dividend incone required to be shown on your federal
income tax returns or if you fail to denonstrate your eligibility for an
exenption.

If you are a Non-U.S. Hol der, you are generally exenpt fromthese
wi t hhol di ng and reporting requirenents (assuming that the gain or incone is
ot herwi se exenpt fromU.S. federal income tax), but you may be required to
conply with certification and identification procedures in order to prove your
exenption. If you hold a note through a foreign partnership, these certification
procedures would generally be applied to you as a partner.

If you are paid the proceeds of a sale or redenption of a note effected
at the U.S. office of a broker, you will generally be subject to the infornation
reporting and backup withholding rules described above. In addition, the
information reporting rules will apply to payments of proceeds of a sale or
redenption effected at a foreign office of a broker that is a "U S. Controlled
Person, " as defined below. A U'S. Controlled Person is:

- a "United States person" (as defined in the Code);

- a controlled foreign corporation for U S. federal incone tax
pur poses;

- a foreign person 50% or nore of whose gross incone is
effectively connected for tax purposes with a U. S. trade or
business for a specified three-year period; or

- a foreign partnership in which "United States persons" (as
defined in the Code) hold nore than 50% of the incone or
capital interests or which is engaged in a U S. trade or
busi ness.

Any anmounts withheld under the backup withholding rules froma paynment
to you will generally be allowed as a refund or a credit against your .
federal incone tax liability as long as you provide the required information to
the Internal Revenue Service.

THE REPUBLI C OF TURKEY

Turkish law, as presently in effect, does not require deduction or
wi t hhol ding for or on account of taxes on payment of principal at maturity or on
the redenption date or paynent of interest to a holder of any notes.

PROPOSED EUROPEAN UNI ON DI RECTI VE ON TAXATI ON OF CERTAI N | NTEREST PAYMENTS

The European Union is currently considering proposals for a new
directive regarding the taxation of savings income. According to the nost
recently available information, it is proposed that, subject to a

S-20
<PAGE>
nunmber of inportant conditions being nmet, nenber states will be required to
provide to the tax authorities of another nenber state details of paynents of
interest or other simlar income paid by a person within its jurisdiction to an
i ndi vidual resident in that other nmenber state, subject to the right of certain
i ndi vi dual menber states (including Luxenbourg) to opt instead for a w thholding
systemfor a transitional period in relation to such payments. The proposals are
not yet final, and they may be subject to further amendnment and/or
clarification. You should consult your own tax advisors regarding the potential
adoption and application of the proposed directive or any simlar directive.
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UNDERWRI TI NG

We and the underwriters have entered into an underwiting agreenment,
dated as of Decenber 2, 2002, relating to the offering and sale of the notes. In
the underwriting agreement, we have agreed to sell to each underwiter, and each
underwriter has agreed to purchase fromus, the principal amount of notes that
appears opposite the name of such underwriter in the table bel ow

<TABLE>
<CAPTI ON>

UNDERWRI TERS

<S>

Credit Suisse First Boston Corporati ONn..............iuiiiinnneane...
Goldman Sachs International .......... ... ... ... . . . i

</ TABLE>

PRI NCI PAL
AMOUNT
<C
$ 200, 000, 000
200, 000, 000



The obligations of the underwriters under the underwriting agreenent,
including their agreenent to purchase notes fromus, are several and not joint.
These obligations are also subject to the satisfaction of certain conditions in
the underwiting agreement. The underwriters have agreed to purchase all of the
notes if any of them are purchased. The underwiting agreenent also provides
that if an underwiter defaults, the purchase conmi tnments of non-defaulting
underwriters may be increased or the offering of the notes mamy be term nated.

Al'l sales of notes in the United States will be nade through U.S.
regi stered brokers.

The underwriters propose to offer the notes initially at the public
offering price on the cover page of this prospectus supplenent and to selling
group menbers at that price less a selling concession of 0.45% of the principal
anount per note. The underwiters and selling group nenbers nmay allow a di scount
of 0.35% of the principal amount per note on sales to other broker/dealers.
After the initial public offering, the underwiters may change the public
offering price and concession and discount to broker/dealers.

In the underwriting agreenment, we have agreed that we will indemify
the underwiters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, or contribute to payments which the
underwriters may be required to make in that respect.

We have applied to |ist the notes on the Luxenmbourg Stock Exchange in
accordance with its rules. The underwiters have advised us that they intend to
make a market in the notes, but they are not obligated to do so. The
underwriters may discontinue any market-making in the notes at any tinme without
notice in their sole discretion. Accordingly, we cannot assure you that a liquid
trading market will develop for the notes, that you will be able to sell your
notes at a particular time or that the prices that you receive when you sell
will be favorable.

I'n connection with this offering, Credit Suisse First Boston
Corporation, on behalf of the underwiters, may engage in overall otnent,
stabilizing transactions, syndicate covering transactions and penalty bids, in
acco(rjdgnce with Regul ation M under the Securities Exchange Act of 1934, as
amended.

- Overal l ot ment involves sales in excess of the principal anmount
of the notes the underwiters are obligated to purchase, which
creates a syndicate short position.

- Stabilizing transactions pernmit bids to purchase the
under | ying security so long as the stabilizing bids do not
exceed a specific maxi um

- Syndi cate covering transactions involve purchases of the notes
in the open market after the distribution has been conpleted
in order to cover syndicate short positions. A short position
is more likely to be created if the underwiters are concerned
that there nay be downward pressure on the price of the notes
in the open market after pricing that could adversely affect
investors who purchase in the offering.
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- Penalty bids permit the underwriters to reclaima selling
concession from a syndi cate menber when the notes originally
sold by the syndicate menber are purchased in a stabilizing
transaction or a syndicate covering transaction to cover
syndi cate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids
may have the effect of raising or maintaining the market price of the notes or
preventing or retarding a decline in the market price of the notes. As a result,
the price of the notes may be higher than the price that m ght otherw se exist
in the open market. These transactions may be effected on the Luxenmbourg Stock
Exchange or otherw se and, if comenced, may be discontinued at any tine.

In the ordinary course of their respective businesses, certain of the
underwriters and their affiliates have engaged, and mmy engage in the future, in
i nvestment and commerci al banking transactions with us.

We expect that delivery of the notes will be made agai nst paynent
therefor on or about the closing date specified on the cover page of this
prospectus suppl ement, which will be the 5th business day follow ng the date
hereof (this settlement cycle being referred to as "T+5"). Under Rule 15c6-1
under the Securities Exchange Act of 1934, as anended, trades in the secondary
mar ket generally are required to settle in three business days, unless the
parties to that trade expressly agree otherw se. Accordingly, purchasers who
wish to trade notes on the date hereof or the next succeeding business day will
be required, by virtue of the fact that the notes initially will settle in T+ 5,
to specify an alternate settlement cycle at the time of any such trade to
prevent a failed settlement and should consult their own advisor.
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LEGAL MATTERS

Certain legal matters will be passed upon for the Republic by the First
Legal Advisor, Undersecretariat of Treasury, Prinme Mnistry, The Republic of
Turkey. The validity of the notes will be passed upon for the Republic by Arnold
& Porter, New York, New York, special United States counsel for the Republic,
and for the underwiters by Clifford Chance US LLP, New York, New York, United
States counsel to the underwiters. All statenents in this prospectus supplement
with respect to matters of Turkish | aw have been passed upon for the Republic by
the First Legal Advisor, and for the underwiters by Pekin & Pekin, |stanbul,
Turkey. In rendering their opinions, Arnold & Porter will rely as to all matters
of Turkish |aw upon the First Legal Advisor and Clifford Chance US LLP will rely
as to all matters of Turkish |aw upon Pekin & Pekin.
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PROSPECTUS



THE REPUBLI C OF TURKEY

$5, 000, 000, 000

DEBT SECURI TI ES

Turkey may offer up to $5, 000,000,000 (or its equivalent in other
currenci es) aggregate principal amount of its debt securities.

Turkey may offer its debt securities fromtime to time as separate
i ssues. Turkey will provide a prospectus supplement describing the amounts,
prices and terns of the debt securities it is offering. You should read this
prospectus and any prospectus supplenment carefully before you invest.

Turkey may sell the securities directly, through agents designated from
time to time or through underwiters or dealers.

Nei t her the Securities and Exchange Conmi ssion nor any state securities
conmi ssi on has approved or disapproved of these securities or determ ned whether
this prospectus is accurate or conplete. Any representation to the contrary is a
crimnal offense.

You should rely only on the information contained or incorporated by
reference in this prospectus or any prospectus supplenment. Turkey has not
aut hori zed anyone to provide you with different or additional infornmation.
Turkey is not meking an offer of these debt securities or warrants in any place
where the offer is not permitted by |aw. You should not assune that the
information in this prospectus or any prospectus supplenent or any docunent
incorporated by reference is accurate as of any date other than the date on the
front of those documents.

The date of this prospectus is December 7, 2000.
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WHERE YOU CAN FI ND MORE | NFORMATI ON

Turkey voluntarily files annual reports with the Securities and

Exchange Conmi ssion (SEC). These reports and any anendnments to these reports
include certain financial, statistical and other information about Turkey and
may be acconpani ed by exhibits. You nay read and copy any document Turkey files
with the SEC at the SEC's public reference roonms in Washington,. D.C., New York,
New York and Chicago, Illinois. You nay al so obtain copies of the same documents
fromthe public reference roomin Washington by paying a fee. Please call the
SEC at 1-800- SEC-0330 for further information on the public reference roons.

The SEC al |l ows Turkey to "incorporate by reference" the information
Turkey files with it. This neans that Turkey can disclose inportant information
to you by referring you to those docunments. Information that is incorporated by
reference is an inportant part of this prospectus. Turkey incorporates by
reference Turkey's Annual Report on Form 18-K for the year ended Decenber 31,
1999. Turkey al so incorporates by reference all future annual reports and
amendments to annual reports until it sells all of the debt securities and
warrants covered by this prospectus. Each time Turkey files a document with the
SEC that is incorporated by reference, the information in that docunent
automatically updates the information contained in previously filed docunents.

You may request a free copy of these filings by witing to Turkey's
Econoni ¢ Counselor at the follow ng address:

Economni ¢ Counsel or
Enbassy of Turkey
2525 Massachusetts Avenue, NW
Washi ngton, D.C. 20008

USE OF PROCEEDS

Unl ess ot herwi se specified in the applicable prospectus supplenment,
Turkey will use the net proceeds fromthe sale of the debt securities for the
general financing purposes of Turkey, which may include the repaynment of debt.
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DEBT SECURI TI ES

Turkey may issue debt securities, in distinct series at various tines,
and these debt securities will be issued pursuant to a fiscal agency agreenent
bet ween Turkey and a fiscal agent. Turkey has filed a copy of the formof fiscal
agency agreement as an exhibit to the registration statement (of which this
prospectus is a part). The financial ternms and other specific ternms of a
particular series of debt securities will be described in a prospectus
suppl ement relating to those securities. If the ternms or conditions described in



the prospectus supplenent that relates to your series of debt securities differ
fromthe terns or conditions described in this prospectus, you should rely on
the terms or conditions described in the prospectus supplenment.

In this description of debt securities, you will see sone initially
capitalized ternms. These terms have very particular |egal neanings, and you can
find their definitions under the heading "Definitions" bel ow.

GENERAL

The prospectus supplenment that relates to your debt securities will specify the
follow ng terns:

o the specific title or designation of the debt securities;

o the principal amount of the debt securities;

o the price of the debt securities;

o the stated maturity date on which Turkey agrees to repay
principal ;

o the rate of any interest the debt securities will bear and, if

variabl e, the method by which the interest rate will be
cal cul ated;

o the dates on which any interest payments are scheduled to be nade;

o the date or dates from which any interest will accrue;

o the record dates for any interest payable on an interest paynent
date;

o whet her and under what circunstances and ternms Turkey nay redeem

the debt securities before maturity;

o the currency or currencies in which such debt securities are
denomi nated, which may be U S. dollars, a foreign currency or
units of two or nore currencies;

o whet her any part or all of the debt securities will be in the form
of a global security and the circumstance in which a gl obal
security is exchangeable for certificated (physical) securities;

o whet her the debt securities will be listed and,

i isted, the
stock exchange on which these debt securities wil

fol
| be listed; and
o any other terms of the debt securities.

If applicable, the prospectus supplenment nay al so describe any United
States federal or Turkish inconme tax consequences and special considerations
applicable to that particular series of debt securities.

STATUS OF THE DEBT SECURI Tl ES
The debt securities will be direct, unconditional, unsecured and

general obligations of Turkey without any preference one over the other. Turkey
will pledge its full faith and credit for the due and punctual paynment of

3
<PAGE>
principal of and interest on the debt securities and for the tinely performance
of all its obligations with respect to the debt securities.
The debt securities of any series will rank pari passu in right of

payment with all other payment obligations relating to External |ndebtedness of
Tur key.

FORM OF DEBT SECURI Tl ES

Unl ess ot herwi se specified in the prospectus suppl enent, debt
securities denominated in U.S. dollars will be issued:

o only in fully registered form
o wi t hout interest coupons; and
o in denominations of $1,000 and greater nultiples.

Debt securities denomi nated in another nonetary unit will be issued in
the denominations set forth in the applicable prospectus supplenent.

PAYMENT

Unl ess ot herwi se specified in the applicable prospectus supplenment,
principal of and interest on the debt securities will be payable in U.S. dollars
at the New York office of the fiscal agent to the registered holders of the debt
securities on the related record date; provided, however, unless otherw se
specified in the prospectus supplement, interest will be paid by check mailed to
the registered holders of the debt securities, their registered addresses.

The register of holders of debt securities will be kept at the New York
office of the fiscal agent.

Any noneys held by the fiscal agent in respect of debt securities and
remai ni ng unclaimed for two years after those ampunts have becone due and
payabl e shall be returned to Turkey. After the return of these noneys to Turkey,
the holder of this debt security may | ook only to Turkey for any paynent.

Turkey may replace the fiscal agent at any time, subject to the
appoi ntment of a replacenent fiscal agent. The fiscal agent is an agent of
Turkey and is not a trustee for the holders of the debt securities.

NEGATI VE PLEDGE

Turkey undertakes that it will not, so long as any of the debt
securities remain outstanding, create or permt to exist (i) any Lien (other



than a Permtted Lien) for any purpose upon or with respect to any |nternational
Monet ary Assets of Turkey; or (ii) any Lien (other than a Permitted Lien) upon
or with respect to any other assets of Turkey to secure External |ndebtedness of
any Person, unless the debt securities at the same tine share pari passu and pro
rata in such security.

DEFI NI TI ONS

" EXPORTABLE ASSETS" neans goods which are sold or intended to be sold
for a consideration consisting of or denomi nated in Foreign Currency and any
right to receive Foreign Currency in connection with the sale thereof.

"EXTERNAL | NDEBTEDNESS" of any Person nmeans (i) each obligation, direct
or contingent, of such Person to repay a |oan, deposit, advance or simlar
extension of credit, (ii) each obligation of such Person evidenced by a note,
bond, debenture or simlar witten evidence of indebtedness; and (iii) each
Guar antee by such Person of an obligation constituting External |ndebtedness of
anot her Person; if in each case such obligation is denomi nated in a Foreign
Currency or payable at the option of the payee in a Foreign Currency; provided
that, (i) an obligation (or Guarantee thereof) which by its terns is payable
only by a Turkish Person to another Turkish Person in the Republic is not
Ext ernal | ndebtedness; (ii) an obligation to the extent that it is owing only
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to an individual who is a Turkish citizen is not External |ndebtedness; and
(iii) an obligation is deemed to be denominated in a Foreign Currency if the
terms thereof or of any applicable governnental program contenplate that paynent
thereof will be made to the hol der thereof in such Foreign Currency by the
obligor, Turkey or any other Turkish Person.

" FOREI GN CURRENCY" nmeans any currency other than the |awful currency of
Tur key.

" GUARANTEE" includes a suretyship or any other arrangenment whereby the
respective party is directly or indirectly responsible for any External
I ndebt edness of another Person, including without |imitation, any obligation of
such party to purchase goods or services or supply funds or take any other
action for the purpose of providing for the payment or purchase of such External
I ndebt edness (in whole or in part).

"1 NTERNATI ONAL MONETARY ASSETS" means all official holdings of gold,
Speci al Drawi ng Rights, Reserve Positions in the International Mnetary Fund and
Forei gn Exchange which is owned or held by Turkey or any nonetary authority of
Turkey, all as defined by the International Mnetary Fund.

“LI EN' neans any lien, nortgage, deed of trust, charge, pledge,
hypot hecati on, security interest or other encunbrance.

"PERM TTED LI EN' means

(1) any Lien on Foreign Currency (or deposits denonminated in
Forei gn Currency) securing obligations with respect to a letter of
credit issued in the course of ordinary comercial banking transactions
(and expiring within one year thereafter) to finance the inportation of
goods or services into the Republic;

(2) any Lien on Exportable Assets (but not official holdings
of gold), docunents of title relating thereto, insurance policies
insuring against |oss or damage with respect thereto and proceeds of
the foregoing, securing External |ndebtedness incurred to finance the
busi ness of producing or exporting Exportable Assets; provided that (x)
the proceeds of the sale of such Exportable Assets are expected to be
received within one year after such Exportable Assets or documents
become subject to such Lien; and (y) such External |ndebtedness (i) is
to be repaid primarily out of proceeds of sale of the Exportable Assets
subject to such Lien; and (ii) does not arise out of financing provided
by the tender on condition that other External Indebtedness be repaid;

(3) any Lien securing External |ndebtedness incurred for the
purpose of financing any acquisition of assets (other than
International Monetary Assets provided that the assets which are
subject to such Lien are (x) tangible assets acquired in such
acquisition (including, without limtation, documents evidencing title
to such tangible assets); (y) clainms which arise fromthe use, failure
to neet specifications, sale or loss of, or damage to, such assets; or
(z) rent or charter hire payable by a |l essee or charter of such assets;

(4) any Lien on or with respect to assets (other than
international Mnetary Assets) existing at the time of the acquisition
thereof, provided that such Lien was not incurred in contenplation of
such acqui sition;

(5) any Lien on or with respect to assets (other than
International Mnetary Assets) acquired (or deemed to be acquired)
under a financial |ease, or clainms arising fromthe use, operation,
failure to neet specifications, sale or loss of, or damage to, such
assets, provided that (x) such Lien secures only rentals and other
anounts payabl e under such | ease; and (y) such assets were not owned by
}he Republic for nore than 120 days prior to becom ng subject to such
ease;

(6) any Lien on any assets which arose pursuant to any order
of attachnent, distraint or simlar |egal process arising in connection
with court proceedings so long as the execution or other enforcement
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thereof is effectively stayed and the clains secured thereby are being
contested in good faith by appropriate proceedings;

(7) any Lien arising by operation of Law (and not pursuant to
any agreenent) which has not been foreclosed or otherw se enforced
agai nst the assets to which it applies, including without limtation
any right of set-off with respect to demand or tine deposits maintained
with financial institutions and banker's liens with respect to property



held by financial institutions, provided that such Lien arises in the
ordinary course of the activities of the owner of the assets subject
thereto and not with a view to securing any External |ndebtedness;

(8) any Lien securing External |ndebtedness incurred in
connection with any Project Financing, provided that the assets to
whi ch such Lien applies (x) are not official holdings of gold; and (y)
are (i) assets which are the subject of such Project Financing or (ii)
revenues or clainms which arise fromthe use, operation, failure to neet
specifications, exploitation, sale or |loss of, or damage to, such
assets;

(9) Liens on assets (other than official holdings of gold) in
exi stence on [the initial date of issuance of the securities of a
series] provided that such Liens remain confined to the assets affected
thereby on [the initial date of issuance of the securities of such
series], and secure only those obligations so secured on [the initial
date of issuance of the securities of such series];

(10) any Lien arising in connection with contracts entered
into substantially simultaneously for sales and purchases at market
prices of precious netals; and

(11) any Lien or Liens which otherwi se would not be
perm ssi bl e pursuant to the negative pledge and whi ch secure(s)
indebt edness in an aggregate amount not exceeding $50, 000,000 (or the
equi val ent thereof in other currencies or conposite currency units).

"PERSON' neans an individual, corporation, partnership, joint venture,
trust, unincorporated organization or any other judicial entity, including
without limtation, a government or governnental body or agency or
instrumentality or an international organization or agency.

"PRQJECT FI NANCI NG' nmean any financing of the acquisition, construction
or devel opnent of any asset in connection with a project if the Person or
Persons providing such financing expressly agree to look to the asset financed
and the revenues to be generated by the use, exploitation, operation of or |oss
of or damage to, such asset as a principal source of repaynent for the noneys
advanced and at the time of such financing it was reasonable to conclude that
such project would generate sufficient income to repay substantially all of the
principal of and interest on all External |ndebtedness incurred in connection
with such project.

"TURKI SH PERSON' nmeans Turkey and any person who is a resident or
national of Turkey or which principal place of business, seat or head office in
Turkey or any Person incorporated or organized under the Laws of Turkey.

DEFAULT; ACCELERATI ON OF MATURITY

Any of the followi ng events will be an event of default with respect to
any series of debt securities:

(a) Turkey fails to pay, when due, principal of or any
interest on the debt securities of a securities and such failure
continues for a period of 30 days; or

(b) Turkey defaults in perfornmance or observance of or
conpliance with any of its other obligations set forth in the debt
securities of a series, which default is not remedied within 60 days
after witten notice of such default shall have been given to Turkey by
the hol der of any debt securities of a series at the corporate trust
office of the fiscal agent in the City of New York; or
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(c) any other present or future External |ndebtedness (as
defined above) of Turkey for or in respect of nobneys borrowed or raised
in an anount in aggregate of not |ess than $40,000,000 (or its
equival ent in other currencies or conposite currency units), becones
due and payable prior to its stated maturity otherw se than at the
option of Turkey or any such anpunt of External |ndebtedness is not
pai d when due (in accordance with any extension granted in any
nodi fication, consent or waiver by the hol ders of such External
I ndebt edness) or, as the case may be, within any applicable grace
period; or

(d) Turkey ceases to be a menber of the International Monetary
Fund or of any successor (whether corporate or not) that perforns the
functions of, or functions similar to, the International Mnetary Fund;
or

(e) Turkey announces its inability to pay its debts as they
mature; or

(f) it becomes unlawful for Turkey to performor conply with
any of its payment obligations under any of the debt securities of a
series.

If one or nore of the events described above occurs, each hol der of
debt securities of any series may declare the principal of and any accrued
interest on the debt securities it holds i mediately due and payable. Hol ders of
debt providing a witten demand to Turkey and the fiscal agent at a time when
the event of default is continuing unless prior to the receipt of that demand by
the fiscal agent all defaults have been cured.

No periodic evidence is required to be furnished by Turkey as to the
absence of defaults.

REPURCHASE

Turkey may at any tinme purchase debt securities in any nmanner and for
any consideration. |f Turkey purchases debt securities of a series by tender,
tenders nust be available to all holders of debt securities of that series.
These debt securities purchased by Turkey nmamy, at its discretion, be held or
cancel | ed but may not be resold.

MEETI NGS AND AMENDMENTS



GENERAL. A neeting of holders of debt securities of any series may be
called at any tine:

o to make, give or take any request, demand, authorization,
direction, notice, consent, waiver or other action provided for in
the fiscal agency agreement or the debt securities of that series;
or

o to nodify, anend or supplenent the terms of the debt securities of
that series or the fiscal agency agreenent.

The fiscal agent may at any time call a neeting of holders of debt
securities of a series for any purpose described above. This nmeeting will be
held at the tine and place deternmined by the fiscal agent. If Turkey or the
hol ders of at |east 10% in aggregate principal anmount of the outstanding (as
defined in the fiscal agency agreement) debt securities of a series request (in
witing) the fiscal agent to call a meeting, the fiscal agent will call such a
neeting.

NOTI CE. The notice of a meeting will set forth the time and place of
the neeting and in general terms the action proposed to be taken at the neeting.
This notice shall be given as provided in the terns of the debt securities. In
deition, this notice shall be given between 30 and 60 days before the neeting
ate.

VOTI NG QUORUM A person that holds outstanding debt securities of a
series will be entitled to vote at a neeting of holders of the debt securities
of that series. The presence at the neeting of persons entitled to vote a
mejority of the principal anmount of the outstanding debt securities shall
constitute a quorum
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At the reconvening of a neeting adjourned for a lack of a quorum the
presence of persons entitled to vote 25%in principal ampunt of the outstanding
debt securities shall constitute a quorumfor the taking of any action set forth
in the notice of the original neeting.

REGULATI ONS. The fiscal agent may nmeke reasonabl e and customary
regul ations as it deens advisable for any neeting with respect to:

o the proof of the holding of debt securities of a series;
o the adjournnent and chairnmanship of such neeting;
o the appoi ntnment and duties of inspectors of votes, certificates

and ot her evidence of the right to vote; and

o other matters concerning the conduct of the neeting, that the
fiscal agent deems appropriate.

AMENDMENTS. Unl ess the unani mous consent of holders of debt securities
of an affected series is required as specified bel ow

o the affirmative vote, in person or (in the case of registered
owners of the debt securities of that series) by proxy, of the
hol ders of at |east 66-2/3%in aggregate principal anpunt of the
out standi ng debt securities of a series represented and voting at
a duty called and held neeting (or any other percentage as may be
set forth in the text of the debt securities of that series); or

o the written consent of the holders of 66-2/3%in aggregate
principal amount of the outstanding debt securities of a series
(or any other percentage as may be set forth in the text of the
debt securities of that series);

(i) Turkey and the fiscal agent mmy nodify, anend or supplenent the terms of the
debt securities of a series or, insofar as it affects the debt securities of
that series, the fiscal agency agreement in any way and (ii) holders of debt
securities of a series may make, take or give any request, demand,

aut hori zation, direction, notice, consent, waiver or action provided by the
fiscal agency agreenent or the debt securities of such series to be made, given
or taken by hol ders of debt securities of such series.

The written consent or affirmative vote of the holders of 100%in
aggregate principle amunts of each debt security of an affected series is
required to:

o change the due date for the paynent of the principal of, or any
installment of interest on, any debt security of such series;

o reduce the principal ambunt of any debt security of such series;
o reduce the portion of the principal anobunt that is payable in the
event of an acceleration of the maturity of the debt security;

o reduce the interest rate on the debt security;
o reduce the prem um payable, if any, upon the redenption of the

debt security;

o change the currency in which any amount in respect of the debt
securities of that series is payable;

o shorten the period, if any, during which Turkey is not permtted
to redeem the debt securities;

o reduce the proportion of the principal amount of the debt
securities of that series that is required;
8
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o to nodify, anend or supplenent the fiscal agency agreenent or the

terms and conditions of the debt securities of that series; or



o to nmake, take or give any request, demand, authorization,
direction, notice, consent, waiver or other action;

o change the obligation of Turkey to pay additional anopunts.
Turkey and the fiscal agent may, without the vote or consent of any

hol der of debt securities of a series, nodify, amend or supplement the fiscal
agency agreement or the debt securities of any series for the purpose of:

o adding to the covenants of Turkey;
o surrendering any right or power conferred upon Turkey;
o securing the debt securities of that series pursuant to the

requirenents of the debt securities or otherw se;

o correcting or supplenmenting an defective provision contained in
the fiscal agency agreement or in the debt securities of that
series: anending the fiscal agency agreement or the debt
securities of that series in any manner which Turkey and the
Fi scal agent nay determine and that does not adversely affect the
interest of any holder of debt securities of that series in any
material respect.

Any nodi fication, amendment or supplement approved in the manner
described in this section shall be binding on the holders of debt securities of
such series.

PAYMENT OF ADDI TI ONAL AMOUNTS

Al'l payments of principal and interest in respect of the debt
securities by Turkey will be nmade free and clear of, and w thout wi thholding or
deduction for or on account of, any present or future taxes, duties, assessnents
or governnental charges inposed, |evied, collected, withheld or assessed by or
within Turkey or any authority of or wi thin Turkey having power to tax
(together, "Taxes"), unless that withholding or deduction is required by law. In
that event, Turkey shall pay those additional anpunts that will result in
recei pt by the holders of debt securities of the anpunts that would have been
received by them had that withhol ding or deduction not been required, except
that no additional anpunts shall be payable with respect to any debt security:

o to a holder (or a third party on behalf of a holder) where that
holder is liable to pay those Taxes in respect of any debt
security by reason of that holder's having sone connection wth
Turkey other than the mere hol ding of that debt security or the
receipt of principal and interest in respect of that debt
security; or

o presented for paynent nore than 30 days after the Relevant Date
(see bel ow) except to the extent that the holder of that debt
security woul d have been entitled to additional amounts on
presegting the same for payment on the |ast day of that 30-day
peri od.

The term "Rel evant Date" in respect of any debt security means the
later of:

o the date on which paynment in respect of the debt security first
becomes due and payable; or

o if the Fiscal agent has not received the full amount of the nobney
payabl e on or before that due date, the date on which notice is
given to the holders of debt securities that the full amount of
those noneys have been received and are available for payment; or
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o any reference in this section to "principal" and/or "Interest"
includes any additional amounts that may be payabl e under the debt
securities.

Upon not | ess than 30 days prior notice to holders of the debt
securities, Turkey will have the right to require each holder to present at the
office of any paying agency five business days prior to each record date a
certificate in such formas Turkey may fromtine to time reasonably prescribe in
order to conply with applicable |aw or regul ation, to enable Turkey to determne
its duties and liabilities with respect to (i) any taxes, assessnents or
governmental charges which Turkey or the Fiscal Agent may be required to deduct
or withhold from payments in respect of such securities under any present or
future law of the United States or any regulation of any taxing authority
thereof and (ii) any reporting or other requirenents under such | aws or
regul ations. Turkey will be entitled to determine its duties and liabilities
with respect to such deduction, w thholding, reporting or requirements of the
basis of information contained in such certificate or, if no certificate shall
be presented, on the basis of any presunption created by any such |aw or
regul ation and shall be entitled to act in accordance with such determ nation,
but shall not be entitled to withhold all or part of any such paynent except as
required by applicable |aw.

GLOBAL SECURI TI ES

The prospectus supplenment that relates to your debt securities
i ndi cates whether any of the debt securities you purchase will be represented by
a global security. The aggregate principal anmpbunt of any gl obal security equals
the sum of the principal anpunt of all the debt securities it represents. The
gl obal security will be registered in the name of the depositary identified in
the prospectus supplenment or its nominee, and will be deposited with the
depositary, its nomi nee or a custodian.

LI M TATI ONS ON YOUR ABI LI TY TO OBTAI N DEBT SECURI TI ES REGI STERED | N
YOUR NAME. The gl obal security will not be registered in the name or any person
other than the depositary or its nominee. Simlarly, the global security wll
not be exchanged for debt securities that are registered in the name of any
person other than the depositary or its nomi nee. An exception to these
restrictions would be nade only if:

o the depositary notifies Turkey that it is unwilling, unable or no



longer qualified to continue to act as depositary and Turkey does
not appoint a successor depositary wthin 90 days; or

o at any tine Turkey decides it no |onger wishes to have all or part
of the debt securities represented by a global security.

I'n those circunstances, the depositary will determi ne in whose names to
register any certificated (physical) debt securities issued in exchange for the
gl obal security. These certificated (physical) debt securities will be issued:

o only in fully registered form

o wi t hout interest coupons, and

o in denomi nations of $1,000 and greater nultiples unless otherw se
specified in a prospectus suppl enent.

The depositary or its nominee will be considered the sole owner and

hol der of the global security for all purposes. As a result:

o You cannot get debt securities registered in your name for so |ong
as they are represented by the global security;

o You cannot receive certificated (physical) debt securities in your
nane in exchange for your beneficial interest in the global
security;

o You will not be considered to be the owner or hol der or the gl obal

security or any debt securities represented by the global security
for any purpose;
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o You cannot assert any right of a holder of the debt securities
unl ess you are authorized by the depositary and the participant
t hrough whi ch you hold your beneficial interest; and

o Al'l payments on the global security will be made to the depositary
or its nom nee.

In some jurisdictions, certain types of purchasers (such as some insurance
conpani es) are not pernmitted to own securities represented by a global security.
These laws may limt your ability to sell or transfer your beneficial interest
in the global security to these types of purchasers.

BENEFI Cl AL | NTERESTS | N AND PAYMENTS ON GLOBAL SECURI TY. Institutions
that have accounts with the depositary or a nom nee of the depositary, such as
securities brokers and dealers are called participants. Only participant and
persons that hold beneficial interests through participants, can own a
beneficial interest in the global security the depositary keeps records of the
ownership and transfer of beneficial interests in the global security by its
participants. In turn, participants keep records of the ownership and transfer
of beneficial interests in the global security by other persons (such as their
custonmers). No other records of the ownership and transfer of interests in the
gl obal security will be kept.

When the depositary receives paynent of principal or interest on the
gl obal security, the depositary is expected to credit its participants' accounts
in amounts that correspond to their respective beneficial interests in the
gl obal security. In turn, after the participants accounts are credited, the
participants are expected to credit the accounts of the owners of beneficial
interests in the global security in amounts that correspond to the owners
beneficial interests in the global security.

The depositary and its participants establish policies and procedures
that govern payments, transfers, and other inportant matters that affect owners
of beneficial interests in the global security. The depositary and its
partici pants may change these policies and procedures fromtime to time. Turkey
has no responsibility or liability or the records of owners of beneficial
interests in the global security. Also, Turkey is not responsible for
supervising or review ng those records or paynents. Turkey has no responsibility
or liability for any aspect of the relationship between the depositary and its
participants or for any aspects of the relationship between participants and
owners of beneficial interests in the global security.

GOVERNI NG LAW AND CONSENT TO SERVI CE

Turkey is a foreign sovereign government. Consequently, it may be
difficult for investors to obtain or realize upon judgments of courts of the
United States against the Republic. The debt securities will provide that they
wi |l be governed by and interpreted in accordance with the |aws of the State of
New York except with respect to their authorization and execution and any other
matters required to be governed by the | aws of Turkey, which will be governed by
the laws of Turkey.

Turkey will irrevocably waive, to the fullest extent permtted by |aw,
any immunity, including foreign sovereign immunity, fromjurisdiction to which
it might otherwise be entitled in any action arising out of or based on the debt
securities which nmay be instituted by the holder of any debt securities in any
state or federal court in the City of New York or in any conpetent court in
Turkey. Turkey will appoint the Econonic Counselor of the Republic in New York,
New York, as its authorized agent upon whom process may be served in any action
arising out of or based on the debt securities which nay be instituted in any
state or federal court in the City or State of New York by the holder of any
debt securities. Such appointnment shall be irrevocable until all anopunts in
respect of the principal, premium if any, and interest, if any, due to becone
due on or in respect of all the debt securities issuable under the fiscal agency
agreenment have been paid by Turkey to the fiscal agent, except that, if for any
reason the authorized agent ceases to be able to act as such authorized agent or
no | onger has an address in New York, Turkey will appoint another person in New
York as its authorized agent.

The Econonic Counselor is not the agent for service for actions under
the United States federal securities |aws or state securities |aws and Turkey's
wai ver of imunity does not extend to such actions. Because Turkey has not



wai ved its sovereign imunity in connection with any action arising out of or
based on United States federal or state securities laws, it will not be possible
to obtain a United States judgment against Turkey based on such laws unless a
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court were to determine that Turkey is not entitled under the United States
Foreign Sovereign Immunities Act of 1976 (the "Imunities Act") to sovereign
imunity with respect to such actions.

Under the | aws of Turkey, assets of Turkey are inmmune from attachnent
or other forms of execution whether before or after judgment. The |mmunities Act
may al so provide a means for |imited execution upon any property of Turkey that
is related to the service and administration of the debt securities. Under the
| aws of Turkey, assets of Turkey are inmmune from attachnment or other forns of
execution whether before or after judgnent.

PLAN OF DI STRI BUTI ON

Turkey may sell any conbination of the debt securities in any of three

ways:
o through underwriters or dealers;
o directly to one or nore purchasers;
o or through agents.

Each prospectus supplenment will set forth, including:

o the name or names of any underwriters or agents;

o the purchase price of the securities of that series;

o the net proceeds to Turkey fromthe sale of these securities;

o any underwriting discounts, agent conmissions or other itens
constituting underwiters or agents' conpensation;

o any initial public offering price; and

o any discounts or concessions allowed or reallowed or paid to
deal ers and any securities exchanges on which the securities may
be |isted.

The securities may be sold fromtinme to time in distinct series by
different neans at different prices that are negotiated and fixed or that vary
based on market prices.

Underwriters used in the sale of securities will distribute these
securities on a firmconmtment basis. In this case, the underwiters will
acquire these securities for their own account and may resell themfromtine to
time in one or nore transactions, including negotiated transactions, at a fixed
public offering price or at varying prices to be deternmined at the time of sale.
Turkey may offer the securities to the public either through underwiting
syndi cates represented by maenagi ng underwriters or directly by underwiters.

Unl ess otherwi se set forth in the applicable prospectus supplenment, the
obligations of the underwriters to purchase the securities will be subject to
certain conditions precedent and the underwriters will be obligated to purchase
al|l such securities if any are purchased. The underwriters nmay change any
initial public offering price and any discounts or concessions allowed or
real |l owed or paid to dealers.

Turkey may also sell securities of any series directly to the public or
through agents designated by Turkey fromtime to time. Unless otherw se
specified in the applicable prospectus supplenent, an agent used in the sale of
securities will sell the securities on a reasonable best efforts basis for the
period of its appointnent.

Turkey may authorize agents, underwiters or dealers to solicit offers
by certain specified entities to purchase the securities front Turkey under
"del ayed delivery" contracts. Purchasers of securities under

12
<PAGE>

del ayed delivery contracts will pay the public offering price plus accrued
interest, if any, and will take delivery of these securities on a date or dates
stated in the applicable prospectus supplenment. Del ayed delivery contracts will
be subject only to those conditions set forth in the applicable prospectus
suppl ement. The applicable prospectus supplenment will set forth the conmi ssion
payabl e for solicitation of these del ayed delivery contracts.

Turkey may agree to indemify agents and underwriters against certain
liabilities, including liabilities under the United States Securities Act of
1933, or to contribute to paynents which the agents or underwiters may be
required to make in respect of any of these liabilities.

Agents and underwriters may engage in transactions with or perform
services for Turkey in the ordinary course of business.
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VALI DI TY OF THE SECURI Tl ES

The validity of the debt securities and warrants will be passed upon
for Turkey by the First Legal Advisor, Undersecretariat of Treasury and Foreign
Trade, Prime Mnistry, the Republic of Turkey. Certain |legal matters of United
States Law will be passed upon for Turkey by Arnold & Porter, United States
counsel to Turkey, and for the underwiters, if any, by United States counsel
and Turki sh counsel to the underwiters named in the applicable prospectus
suppl ement .



As to all matters of Turkish law, Arnold & Porter may rely on the
opinion of the First Legal Advisor, Undersecretariat of Treasury and Foreign
Trade, Prime Mnistry, the Republic of Turkey. As to all matters of United
States |law, the First Legal Advisor, Undersecretariat of Treasury and Foreign
Trade, Prime Mnistry, the Republic of Turkey may rely on the opinion of Arnold
& Porter. Certain statenents with respect to matters of Turkish lawin this
prospectus have been passed upon by the First Legal Advisor, Undersecretariat of
Treasury and Foreign Trade, Prime Mnistry, the Republic of Turkey.

OFFI Cl AL STATEMENTS

The information set forth herein and in the documents incorporated by
reference has been revi ewed by Aydin Karaoz, Director General of Foreign
Econoni ¢ Rel ati ons, Undersecretariat of Treasury, Prime Mnistry, the Republic
of Turkey, in his official capacity, and is included herein on his authority.
Information included herein or therein which is identified as being taken or
derived froma publication of Turkey or an agency, instrumentality or SEE of
Turkey is included on the authority of such publication as a public official
docunment of Turkey.

AUTHORI ZED AGENT
The aut horized agent of Turkey in the United States is the Econonic

Counsel or, Enmbassy of Turkey, Office of the Chief Counselor for Economic
Affairs, 2525 Massachusetts Avenue, NW Washington, D.C. 20008.
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