
v. April 22, 2007




Agreement to Distribute Educational Laptop Computers

concluded between

[_______________________________________________________________]

– hereinafter called the “Government" or “You” –

and

[One Laptop per Child Association, Inc.]  
One Cambridge Center  Cambridge MA 02142 
United States of America

– hereinafter called "OLPC", “We” or “Us” –

(Collectively, the Government and OLPC are the “Parties”)

BACKGROUND

OLPC is a global non-for-profit association committed to the research and development of technologies to revolutionize the education of children. Our goal is to provide elementary and secondary school-age children around the world with connected laptop computers and enabling software to empower them to learn, explore, experiment and express themselves in new, creative and productive ways. 

OLPC has developed a unique, powerful and inexpensive laptop computer to fulfill this mission. OLPC is committed to a continuous process of using its scale and ability to innovate to offer the best performance for the lowest cost. I As a non-profit organization OLPC does not have the cost of marketing, distribution, or profit, and will be in the best position to offer the lowest-cost highest-performance laptop.  Therefore OLPC also has no need to increase shareholder equity, and has no incentives other than to get the best-possible learning tool into the hands of children. 

We are initially offering Our laptop computers to a limited number of governments for distribution to their countries’ elementary and secondary school-age children. We believe that network-capable and independently powered laptop computers provide a distinctive and impactful tool for a child’s learning, thinking and growth. 

The Government is deeply committed to the educational advancement of the children of ________________. The Government and the people of ________________, share a vision of preparing the children of ________________ to compete, and succeed, in the 21st century economy. Consistent with its policy, the Government seeks to strategically partner with OLPC to immersively bring laptop computers into all schools and communities of ________________, and to invest in ________________’s most important resource – its children.

AGREEMENT

This Agreement is comprised of the following terms and the attached Schedules. Each Schedule is considered an integral part of this Agreement. Capitalized terms are either defined in the text where they are first used or defined in Schedule 1. 

1. Purchase of Products

1.1 Purchase and Order. The Government agrees to purchase, and by this Agreement firmly orders, _____________________ (____________) units or _________________ US dollars (US$________________) of the Product (as defined below) to be delivered in accordance with Schedule 2.1(b).

1.2 Payment. The Government will pay for the Products by an advance payment to Citibank N.A., New York or other OLPC-designated bank (the “Bank”) of __ -million US dollars (US$__,000,000) based on twenty percent (20%) of the estimated initial price with the balance to be paid via a Letter of Credit upon execution of this Agreement. The terms of the Letter of Credit are described in Schedule 1.2(a). We will draw on the Letter of Credit, from time to time, according the procedures set forth in Schedule 1.2(b). You will pay Your bank costs related to the Letter of Credit, including any confirmation or draw. 

OLPC is using the cash advance and the terms of the Letter of Credit to minimize the cost of the supply chain and of manufacturing of the Products.  The Bank will contribute to this by offering reduced cost services to execute the necessary financial instruments. 

a) Price. Our intention is to deliver the highest-possible quality Products meeting the Specifications at the lowest-possible price.  To make certain that We can cover costs, We will charge you one- hundred eighty US dollars (US$180) for each unit of the Product (the “Standard Price”).  But on a quarterly basis We will establish a price for the Products that more closely tracks Our actual cost of manufacturing the product during the previous quarter (the “Actual Price”).  Consistent with Our humanitarian purpose and not-for-profit mission, the price per unit of the Products shall be based on the total direct and indirect (overhead) costs of producing the Products, allocated on a per unit basis.  At this juncture, We expect the Actual Price to be approximately one-sixty U.S. dollars (US $160) per unit.  Any difference between the Standard Price and the Actual Price will be reimbursed to You in the form of additional laptops.  The price will be subject to a number of variables both within and not within Our control.  

In the unlikely situation that the Actual Price exceeds the Standard Price, We will meet with You to discuss measures, if any, that can be pursued to reduce Your costs.

b) We agree that no country will receive a Standard Price or Actual Price lower than the Standard Price or Actual Price offered to You during the same quarter.

c) We agree to include in Our calculation of the Actual Price no more than one US dollars (US$1.00) per unit for indirect (overhead) costs and the cost of continuing research and development that will enable Us to provide a state-of-the-art laptop now and in the future.  

d) In addition to the Standard Price, You agree to pay the costs of transportation, insurance and procuring and drawing on the Letter of Credit.  

e) Each calendar quarter, OLPC and its manufacturers will, as needed, adjust the Actual Price to reflect current market costs of the laptop. (OLPC will always attempt to get suppliers and manufacturers to reduce their prices.)  As soon new pricing is available OLPC will advise You, in writing, of the per-unit Actual Price for the Products for the then-current calendar quarter.  
Our expectation is that as Our volume increases and We achieve greater manufacturing efficiencies, the Actual Price will go down. If You have questions concerning Our determination of an Actual Price, We will make available to You financial information to demonstrate Our direct and indirect (overhead) costs of producing the Product. 

f) In the unlikely case that the communicated Actual Price of the Product exceeds the Standard Price, and pursuant to subsection (a), We are unable to provide measures to reduce your cost, You have the option to halt the shipment of more Products in a subsequent calendar quarter.  If You choose to use that option, You must notify Us in writing, no more than thirty (30) days after You receive Our written price communication and at least one-hundred sixty (160) days before shipments halt. If the Actual Price of laptops continues to be higher than the Standard Price for three (3) consecutive pricing cycles, You will have the option to terminate this agreement via written communication.

1.3 Taxes and Government Charges. In order to minimize additional costs to the delivery of the laptops, the Government will cause all appropriate governmental authorities in the Territory to waive any sales, use, value added, import, transfer and other similar taxes, duties and other charges and assessments resulting from the purchase of the Products.  Alternatively, if waivers cannot be obtained and You notify Us of that in writing in advance, We will pay any such sales, use, value added, transfer and other similar taxes, duties and other charges and assessments and add such charges to the price. 

1.4 Product Specifications. The Products are listed and their minimum Specifications are set forth on Schedule 1.5. As new versions of a Product are developed, We will advise You of any new Specifications. Each Product will bear a stamp, sticker or other marking of Underwriters Labs or an equal independent safety-certification agency as deemed necessary, or appropriate, in Our discretion. We may add or withdraw laptop models from Schedule 1.5 as long as each subsequent model added is (i) equal in Actual Price or less expensive than its predecessor and (ii) the Specifications of a newer version are equal to or greater than the prior model.    

2. Delivery of Products 

2.1 Delivery Terms and Target Delivery Schedule. The terms of delivery and the Target Delivery Schedule are set forth on Schedule 2.1 (a) and Schedule 2.1 (b) respectively.   

2.2 Delays. Delays in meeting the Target Delivery Schedule may occur. Such delays could be the result of a number of factors both within and not within Our control including global economic conditions, part-supply shortages and Force Majeure. While We cannot promise there will be no delays, We promise to use Our best reasonable efforts to meet the Target Delivery Schedule. We will advise You, in writing, when We know that there will be delays in the Target Delivery Schedule. If We advise You that shipments of Product are expected to be delayed by more than 120 days for a target shipping date on the Target Delivery Schedule (a “Missed Shipping Date”), then You shall have the right to terminate this Agreement (by a written notice sent within thirty (30) days after We have advised You of a Missed Shipping Date) with respect to the Products scheduled for delivery from and after the Missed Shipping Date.  If you do not so terminate this Agreement, then each shipping date following such Missed Shipping Date will be adjusted according to the original Target Delivery Schedule and will not be considered a subsequent Missed Shipping Date unless delayed by more than an additional six (6) months from the corresponding original shipping date on the Target Delivery Schedule.  

2.3 Commencement of Manufacturing. The Government understands that in order to achieve the economies of scale which enable OLPC to offer the Products at the anticipated prices, and to achieve Our overall humanitarian mission, We will not begin manufacturing until firm orders from all customers, including the Government, total at least three-million (3,000,000) units, which we expect to be from at least three (3) governments on at least two (2) continents. Until OLPC has firm orders of three-million (3,000,000) units, You and OLPC agree to delay the delivery of any Products.  Similarly, in order to ensure that You will be obtaining an acceptable Product, You will have no obligation to accept delivery of any Products and We shall not make any draw under the Letter of Credit until the commencement of manufacturing.  We will advise You when this threshold order level is attained and the impact, if any, on the Target Delivery Schedule. If We do not attain this level of orders on or before August 31, 2007 We will notify You and You will have the right (by a written notice sent within thirty (30) days after We have advised You of this circumstance) to terminate this Agreement in its entirety.  If You choose to terminate under this Section 2.3, You will be entitled to full return of all funds delivered to OLPC as cash or pursuant to the Letter of Credit.

2.4 Allocation Priority. We recognize, and appreciate, that the Government is one of Our first partners. It is important to Us that You are satisfied with Our Products (including Our laptops and software), service and price. As one of the initial countries, We promise to give your orders a preference in shipping priority in the event of limited inventory of finished units as We roll-out Our anticipated global distribution of Products. 

3. Distribution

3.1 Principles of Distribution. How the Products are distributed is very important to Us. We are committed to two (2) fundamental principles with which You agree to comply:

a) All Products are to be distributed, one per Child without cost to the child or the child’s parents or guardians; and
b) There shall be no secondary market or commercial distribution of any kind of the Products. 

3.2 Distribution Plan. In order to provide for the distribution of Products into the possession and ownership of the Children and Teachers as quickly as possible after delivery to ________________, a Distribution Plan for the Products is set forth in Schedule 3.2. This Schedule 3.2 may be modified or amended, from time to time, with the written approval of the Parties.
3.3 Support. OLPC will provide, at no additional cost, any software developed by or for Us this is required, without exception, for the activation, management or  administration of the laptops. 

4. Collaboration

4.1 Deployment. We will provide ongoing, active support to OLPC4 ________________, and We will be actively involved in the planning and execution of the distribution of the Products to the children of ________________. 

4.2 Information. OLPC will facilitate the exchange of information and expertise between participating nations, allowing each of them to realize the full advantages of being part of a wider global initiative.

5. Non-Conforming Products, Warranty and Spare Parts

5.1 Warranties. We are committed to delivering high-quality Products. Therefore, OLPC provides the Government with the express warranties set forth in Schedule 5.1 subject to the limitations on warranties also set forth in Schedule 5.1.  To the extent that OLPC is able to obtain from its primary manufacturers warranties greater than those included in Schedule 5.1, OLPC will increase its warranties accordingly.
5.2 Non-Conforming Products and Inspections. Should the Government take delivery of any non-conforming Products, the Parties will follow the steps set forth in Schedule 5.2. 

5.3 Spare Parts. When needed, the Government may purchase spare parts for the Products on the terms set forth in Schedule 5.3.   

5.4 Maintenance. We will work with You to develop local maintenance and repair capability.  The Government, when possible, should invest in and encourage the necessary infrastructure to make such programs successful. 

6. Intellectual Property

6.1 OLPC Patent Policy. When possible, OLPC patents the technology that goes into its Products for three reasons.  First, it allows Us to make the technology available to You free. If We don't patent it, someone else may, in which case We might be prevented from using it to fulfill Our mission or We might have to charge You more money for the laptop so We can pay royalties to the company that patented the technology.  Second, if other companies attempt to use their patents to stop Us from providing state-of-the-art laptops, OLPC may be able to negotiate cross-license agreements to avoid expensive patent litigation.  Third, by patenting technology, OLPC can barter with commercial companies, receiving valuable assistance in return for use of Our patented technology in commercial applications.  In summary, patents help Us fulfill Our mission of providing inexpensive, state-of-the-art laptops to children that could not otherwise afford them.
6.2 Licensing. This Section 6.2 and Section 6.3 immediately below describe all the licenses that you get to the Products.  With respect to the OLPC's patents and other intellectual property, OLPC grants You a royalty-free license to the OLPC Intellectual Property solely for the purpose of deploying and using the Products in the Territory on the terms of this Agreement.  Additional terms applicable to the OLPC patents and intellectual property and your inventions relating to the Products are set forth in Schedule 6.2 ("Additional Intellectual Property Terms"). 
6.3 Open Source Software. The basic software that runs the laptop (the operating system) is "open source."  Most, if not all, of the applications on the laptop are also “open source”. That means you can use it and distribute it free-of-charge -- and you can modify it as long as you make the source code publicly available.  All of the software developed by or for OLPC is released under GNU GPL version 2.0.  
7. Product Instruction

7.1 Materials. We will provide the Government with instruction materials, in both English and ________, for Teachers and Children relating to the operation, use and demonstration of the Products.     

7.2 Technical Assistance. We will use Our best efforts to provide the Government with agreed-upon technical assistance that the Government may reasonably request. We will provide the necessary technical personnel but You agree to pay reasonable out of pocket travel and lodging expenses. Alternatively, technical assistance may be provided by third-party personnel that We have instructed or by video, animation, web-enabled communication, or other means, to assist Teachers and Children.  

7.3 Publicity Materials.  We will provide the Government with publicity materials that We create from time to time that describe the Products.

7.4 Teacher and Student Preparation.  The Government agrees to undertake the Teacher- and Student-preparation activities set forth in Schedule 7.4.   

7.5 Product Infrastructure.  With OLPC’s advice and assistance, the Government agrees to install, at its expense, the infrastructure necessary to support successful deployment of the Products.
8. Term and Termination

8.1 This Agreement will come into force when both the Parties have signed this Agreement and We have received the twenty percent (20%) Advance Payment and the confirmed Letter of Credit.  This Agreement will remain in effect until:

a) terminated by the Government under Section 2.2 or Section 2.3; or

b) terminated by either Party, for Force Majeure or for “cause” pursuant to the terms and procedures set forth on Schedule 8.1(b).  

9. Miscellaneous

9.1 OLPC and the Government agree to the miscellaneous provisions set forth in Schedule 9.1    
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IN WITNESS WHEREOF, the duly authorized representatives of each of the Parties have executed this Agreement as of the [   ] day of [    ], 2007.

[ONE LAPTOP PER CHILD ASSOCIATION, INC.]

By:








Print Name:







Title:








[_______________________________________________]

By:








Print Name:







Title:
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Schedule 1 – Definitions

1.
“Actual Price” shall have the meaning set forth in Section 1.2.  
2.
“Child”, “Children”, “Student” or “Students” means an individual or individuals enrolled in elementary and secondary education programs in government-operated schools in the Territory.  “Teacher” or “Teachers” means an individual or individuals who teach in elementary and secondary education programs in government-operated schools in the Territory.

3.
“Force Majeure” means events beyond the control of the contracting Party including but not limited to acts of nature, natural catastrophes such as earthquakes, hurricanes, typhoons or volcanic activity, wars, hostilities (whether war be declared or not), invasions, acts of foreign enemies, rebellions, terrorism, revolution, insurrection, military or usurped power, or civil wars, riots, commotion, disorders, strikes or lockouts. 

4.
“Intellectual Property” means any registered or unregistered patent, copyright, design, trademark, trade name, trade dress, or other intellectual property right in respect of the Products including trade secrets and know-how, and applications and renewals for any of the foregoing. 

5.
“Letter of Credit” means the irrevocable, confirmed, documentary letter of credit in accordance with the terms set forth in Schedule 1.2(a) and issued and drawn on in accordance with Schedule 1.2(b).  

6.
“License Agreement” means the terms set forth on Schedule 6.2 and binding on the Government as to the Intellectual Property. 

7.
The “Government” means the ________________________________________.  The Government may also be referred by the term “You” or “your”.
8.
“Missed Shipping Date” shall have the meaning set forth in Section 2.2. 

9.
“OLPC” means One Laptop per Child Association, Inc., a Delaware non-stock association. OLPC  may also be referred to in the first person by the terms, “We”, “our”, “Us” or similar terms.

10.
“OLPC Intellectual Property” shall have the meaning set forth in Section 6.2.

11.
“Point of Delivery” shall have the meaning set forth in Schedule 2.1(a).

12.
“Product” or “Products” means the computer hardware laptop model(s) listed in Schedule 1.5.  For the avoidance of doubt, the terms “Product” and “Products” include only the integrated laptop computer described in Schedule 1.5 and do not include power accessories, infrastructure equipment or any other goods or services, which, to the extent available, will be separately priced.

13.
“Specifications” means the technical requirements for the Products set forth in Schedule 1.5.
14.
“Standard Price” shall have the meaning set forth in Section 1.2.
15.
“Target Delivery Schedule” means the planned schedule of Product shipment set forth in Schedule 2.1(b).

16.
“Territory” means the geographic area comprised of ________________.

17.
“Warranty” means the express warranty given by OLPC to the Government which is set forth in Schedule 5.1. 

Schedule 1.2(a) - Terms of the Letter of Credit

The Letter of Credit shall be:

•
Issued in favor of One Laptop Per Child (OLPC), One Cambridge Center, 10th Floor, Cambridge MA 02142 USA, Attention:  Robert Fadel.  OLPC will assign the proceeds to the Bank.
•
In the amount of ____-million US dollars (US$__0,000,000)

•
Irrevocable

•
Issued by a bank of the Government’s choice and, delivered to and confirmed by the Bank.

•
Issued under the latest version of UCP.

•
Date and Place of Expiry (the Bank)
Letter of Credit is:

•
Available with Citibank NA, New York or such other bank of OLPC’s choice

•
By Payment

•
Drafts At Sight

•
Drawn on Citibank N.A., New York or such other bank of OLPC’s choice 

•
Partial shipment allowed

•
Trans shipment allowed

•
Latest date of shipment (at least one (1) month prior to expiry date)

•
Merchandise Description (Laptop Computers as per purchase order)

•
Ship Port

•
Destination Port

•
Documentary Requirements

•
Letter of Credit and Confirmation charges to be paid by the Government

•
Presentation Period (thirty (30) days, however within the validity of the Letter of Credit)

•
Confirmation Instructions (Confirm)

Schedule 1.2(b) - Letter of Credit Draw Down Procedure

Upon execution of this Agreement, the Government will pay OLPC the sum of __ million US Dollars (US$__,000,000), that is, twenty percent (20%) of the total price of the Products.  The Letter of Credit will remain open for no less than ninety-one (91) days after the final delivery of Products under this Agreement.  

Subject to the documentary standard defined in the Letter of Credit, draw down will occur on each delivery of the Product.

Schedule 1.2(c) – Irrevocable Letter of Credit Format

0809 31CITIUS33

1309 31

700 02

:27:(Seq of Total)

1/1

:40A:(Form of Doc Credit)

IRREVOCABLE

:20:(L/C Ref Num)

__________________

:31C:(Date of Issue)

___________________

:31D:(Date and place of Expiry)

___________ CITIBANK NA NEW YORK

:51A:(Applicant bank)

___________________

:50:(Applicant)

____________________

____________________

____________________

:59:(Beneficiary)

One Laptop per Child

P.O. Box 425087

Cambridge, MA 02142 

U.S.A.

tel: 617-452-5660 

:32B:(Currency code and amount)

USD_______________________

:41A:(Available with..by...)

CITIUS33XXX

BY PAYMENT

:42C:(Drafts at...)

SIGHT

:42A:(Drawee)

CITIUS33

:43P:(Partial Shipment)

ALLOWED

:43T:(Trans Shipment)

ALLOWED

:44A:(Loading on board) (Shipment From)

__________________________________

:44B:(For transportation to)

__________________________________

:44C:(Latest date of shipment)

__________________________________

:45A:(Goods description)

Laptop Computers as per Purchase Order No. ______________

:46A:(Documents required)

1) ONE (1) ORIGINAL AND THREE (3) COPIES OF BENEFICIARY'S INVOICE

(''INVOICE'') 

2) ONE (1) ORIGINAL AND THREE (3) COPIES OF CERTIFICATE OF ORIGIN

3a) FULL SET CLEAN ON BOARD OCEAN BILLS OF LADING CONSIGNED TO CITIBANK, NEW YORK, MARKED FREIGHT COLLECT“(In the event of an ocean shipment)

3b) FULL SET AIRWAY BILL (In the event of an air shipment)

4) PACKING LIST

:47A:(Additional conditions)

1) ALL THE DOCUMENTS STATED ABOVE UNDER FIELD 46A SHALL BE

SUBMITTED VIA COURIER SERVICE TO THE CONFIRMING BANK

2) ALL DOCUMENTS MUST INDICATE DOCUMENTARY CREDIT NUMBER. 

3) ALL DOCUMENTS PRESENTED MUST BE IN ENGLISH

4) EXCEPT AS FAR AS OTHERWISE EXPRESSLY STATED HEREIN, THIS

DOCUMENTARY CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTISE

FOR DOCUMENTARY CREDITS (1993 REVISION) INTERNATIONAL CHAMBER OF

COMMERCE PUBLICATION NO. 500

5) LATE PRESENTATION OF DOCUMENTS ACCEPTABLE WITHIN DOCUMENTARY

CREDIT VALIDITY.

Insurance covered by buyer

:71B:(Charges)

ALL OVERSEA CHARGES OUTSIDE

_____________ ARE FOR THE ACCOUNT 

OF THE APPLICANT.

:49:(Confirm Instructions)

CONFIRM

:53A:(Reimbursing Bank)

CITIUS33

:78:(Instructions to Pay/Accept/Neg bank)

PAYMENT INSTRUCTIONS:

PLEASE DEBIT OUR A/C 

THREE BUSINESS DAYS AFTER TESTED TELEX STATING

ALL DOCUMENTS ARE IN STRICT COMPLIANCE WITH THE 

LETTER OF CREDIT TERMS AND CONDITIONS

Schedule 1.5 -
Product Specifications 

The first Product,  Laptop version [1.0], will have the following minimum Specifications:

Physical dimensions: 

Dimensions: 242mm × 228mm × 32mm (approximate – subject to change) 

Weight: Less than 1.5 KG (target only—subject to change) 

Configuration: Convertible laptop with pivoting, reversible display; dirt- and moisture-resistant system enclosure 

Core electronics: 

CPU: AMD Geode LX-700@0.8W GX2-500@1.0W (subject to change)

CPU clock speed: 433 Mhz (subject to change)

Compatibility: Athlon instruction set (including MMX and 3DNow! Enhanced) with additional Geode-specific instructions
North Bridge: PCI and Memory Interface integrated with Geode CPU 

Chipset: AMD CS5536 South Bridge 

Graphics controller: Integrated with Geode CPU; unified memory architecture

Embedded controller: ENE KB3700 

DRAM memory: 256 MiB dynamic RAM  (subject to change)

Data rate: Dual – DDR333 – 166 Mhz 

BIOS: 1024KB SPI-interface flash ROM; LinuxBIOS open-source BIOS

Open Firmware is used to load the operating system

Mass storage: 1024 MiB SLC NAND flash, high-speed flash controller (subject to change)

Drives: No rotating media 

Display: 

· Liquid-crystal display: 7.5” Dual-mode TFT display 

· Viewing area: 152.4 mm × 114.3 mm 

· Resolution: 1200 (H) × 900 (V) resolution (200 dpi) 

· Mono display: High-resolution, reflective sunlight-readable monochrome mode 

· Color display: Standard-resolution, quincunx-sampled, transmissive color mode 

· Special "DCON" chip,that enables deswizzling and anti-aliasing in color mode, while enabling the display to remain live with the processor suspended. 

· Power Consumption: 0.1 Watt with backlight off; 0.2-1.0 Watt with backlight on.

Integrated peripherals: 

· Keyboard: 70 keys, 1.2mm stroke; sealed rubber-membrane key-switch assembly 

· Cursor-control keys:  Five-key cursor control pad; four directional keys plus Enter.
· Touchpad: Dual capacitance/resistive touchpad; supports written-input mode; 

· Audio: Analog Devices AD1888, AC97-compatible audio codec; stereo, with dual internal speakers; monophonic, with internal microphone and using the Analog Devices SSM2211 for audio amplification 

· Wireless: Marvell 88W8388, 802.11b/g compatible; dual adjustable, rotating coaxial antennas; supports diversity reception 

· Status indicators: Power, battery, WiFi; visible with lid open or closed 

External connectors: 

· Power: 2-pin DC-input, 10 to 25 V, -23 to -10 V 

· Line output: Standard 3.5mm 3-pin switched stereo audio jack 

· Microphone: Standard 3.5mm 2-pin switched mono microphone jack; selectable sensor-input mode 

· Expansion: 3 Type-A USB-2.0 connectors; SD Card slot

· Maximum power: 500 mA (total) 

Battery: 

· Pack type: 4 or 5 cells, 6V series configuration (subject to change)

· Cell type: NiMH or LiFeP (subject to change)

· Capacity: 16.5 Watt-hours (NIMH), 22 Watt-hours (LiFeP)

· Fully-enclosed “hard” case; user removable

· Electronic integrated with the pack provide:

· Identification

· Battery charge and capacity information

· Thermal and over-current sensors along with cutoff switch to protect battery 

· Cycle life: Minimum 2,000 charge/discharge cycles (to 50% capacity of new, IIRC). 

BIOS/loader: 

· Open Firmware Our intended loader for production units. 

Environmental specifications: 

· Temperature: somewhere in between typical laptop requirements and Military specificaton; exact values have not been settled.
· Humidity: Similar attitude to temperature. When closed, the unit should seal well enough that children walking to and from school need not fear rainstorms or dust. 

· Maximum altitude: -15m to 3048m (14.7 to 10.1 psia) (operating), -15m to 12192m (14.7 to 4.4 psia) (non-operating) 

· Shock 125g, 2ms, half-sine (operating) 200g, 2ms, half-sine (non-operating) 

· Random vibration: 0.75g zero-to-peak, 10Hz to 500Hz, 0.25 oct/min sweep rate (operating); 1.5g zero-to-peak, 10Hz to 500Hz, 0.5 oct/min sweep rate (nonoperating) 

· 2mm plastic walls (1.3mm is typical for most systems). 

Regulatory requirements: 

· The usual US and EU EMI/EMC (Electromagnetic Interference and Compatibility) requirements will be met. 

· The laptop and all OLPC-supplied accessories will be certified by Underwriters Laboratories, Inc. (“UL”) or an equivalent agency .

· RoHS (Restriction of Hazardous Substances Directive – EU) compliant.

Software Specification:

(Note 1: The school server infrastructure, which provides network support, backup, and library functions, and the security system are detailed in separate specification documents.)

(Note 2: With the exception of some co-processor firmware, all of the software directly distributed by OLPC will be free and open source.)

A. Operating system

· Linux Kernel: Fedora Rawhide version of the Linux kernel.

B. Programming environment

B.1. Programming Environments:

· Python (Version 2.5);

· Javascript™;

· CSound, music programming language;

· The Etoys implementation of Squeak, an object-based programming language;

· Logo, a functional programming language (under development);

· Gnash, a free and open source plug-in for the Adobe Flash™ file format supporting vector and raster graphics, a scripting language called ActionScript™ and streaming of audio and video. 

· Adobe's Flash Player and Java™ virtual machine also run on the laptop, but are not part of the standard distribution.

B.2. Libraries

· Mozilla Gecko/Xulrunner (the Firefox web engine);

· GUI toolkit (GTK+) (Gnome);

· Matchbox window manager;

· Pango text layout;

· Gnome Accessibility toolkit (ATK);

· Python GTK+ bindings version 2.10;

· Cairo 2D-graphics support;

· X Window System X.org Foundation;

· Font rendering (Freetype);

· Avahi local service discovery;

· Multimedia framework: gstreamer;

· Bitfrost security system (detailed in a separate document);

· Mesh network.

B.3. User environment

Sugar graphical user interface, written in Python, on top of the X Window System and the Matchbox Window Manager. 

· “Zooming” interface to mesh network;

· Journal interface to file system;

· Bulletin board overlay for data exchange and collaboration among all activities.

C. Applications

There are three types of activities distributed with the base system: tools for exploring, expressing, and collaborating.

C.1. Tools for exploring

· a web browser built on the Firefox engine;

· a simple document viewer based upon evince (including the ability to view PDF);

· an RSS (“really simple syndication”) reader;

· multimedia playback using gstreamer (the Real Networks Helix™ platform has been ported to the laptop and is available for download but not part of the base distribution);

· OpenDocument Viewer to read documents in OpenDocument format, a highly-compressed format that is a fully open international standard (ISO 26300);

· The Opera web browser and the Real Networks Helix™ platform have been ported the laptop and are available for download but not part of the standard distribution.

C.2. Tools for expressing

· TamTam, a music synthesis and composition tool;

· eToys (see above);

· Abiword, a word processor;

· video and still-image capture and playback (a “video wiki” is under development);

· a pixel-paint programming;

· a journal (under development);

· a wiki with WYSIWYG editing (under development);

· VIM, a text editor.

C.3. Tools for communicating

· chat and serverless instant messenger (under development);

· a VoIP client (under development);

· Email through the web-based Gmail service.

C.4. Other Tools

· Calculator;

· Spreadsheet (under development);

· a shell and debugger;

· Develop, an activity editor.

C.5. Games

· a Tetris-like game that exploits the mesh network;

· SimCity (under development).

D. Mesh Networking

The specifications for the wireless networking interface include:

· Ability to act as a mesh point when laptop's main CPU is off;

· Support for asymmetric links/paths;

· Incremental releases—mesh networking is needed immediately on XO. Upgrades will continue to improve functionality and adherence with standards;

· Simultaneously act as a Mesh Point as well as an infrastructure node;

· Standards Compliance: follow 802.11s draft when possible.
Schedule 2.1(a) - Delivery Terms

All deliveries to the Government will be made, at the Point of Delivery, Ex Works Point of Delivery or any other final place of manufacture or assembly (as defined in INCOTERMS 2000). Upon request of the Government and agreement between the Parties, OLPC or its designee will arrange for in-transit insurance and transportation for the Products. All costs of insurance premiums and the expenses for transportation (together “Transportation Costs”) will be paid by the Government and drawn by OLPC or its designee on the Letter of Credit.  Transportation Costs will be added to the price of the laptop and are not included in either the Actual Price or Standard Price. 

Title to any Product will pass only when OLPC has drawn on the Letter of Credit in an amount to pay in full the then applicable price for the Products and any insurance premiums or cost of transportation. Until then, OLPC will have a lien on that Product.   

Risk of loss will pass when Products are delivered to the common carrier for delivery to the Government.  Delivery takes place when OLPC places Products packaged for oceanic shipment within (i) the shipping or loading area of the Product factory in Taiwan or (ii) any other place as OLPC may finally manufacture or assemble the Products (the “Point of Delivery”).

Schedule 2.1(b) - Target Delivery Schedule

[subject to review and completion by OLPC]

	Shipping Date – Month of:
	Number of Units Shipped 
	Cumulative Units Shipped

	Jan.- Aug. 2007
	Test Deployment 
	

	September 2007
	
	

	October 2007
	
	

	November 2007
	
	

	December 2007
	
	

	January 2008
	
	

	February 2008
	
	

	March 2008
	
	

	April 2008
	
	

	May 2008
	
	

	June 2008
	
	

	July 2008
	
	

	August 2008
	
	


* Test Deployment machines are provided at no-cost to You

* All dates of the Target Delivery Schedule shall relate to the date delivered for shipment. OLPC takes no responsibility for the duration of transit.

Schedule 3.2 - Distribution Plan 

1.
The Government will distribute the Products only to Children in the Territory or to those who directly teach Children in schools in the Territory or to those who develop school curricula for Children in the Territory.  The Government will distribute the Products and perform its other services hereunder without charge, price, fee or other expense to the Children, their families or guardians in order to expand access by the Children in the Territory to the Products. 

a) [DETAILS OF PLAN SUBJECT TO DISCUSSION]

Schedule 5.1 - Shipment Problems; Product Warranties and Limitations 

This Schedule deals with two types of potential problems with the Products:  problems related to shipment and problems related to the manufacture of the Products.

1.
Shipping Problems.


a.
The Government will have ten (10) days after receiving the Products to inspect them and make sure that there is no visually obvious damage to the packaging in which the Products are contained and that the correct number of Products has been received.  Please do this inspection as soon as You can.  

b.
In the event of visually obvious damage to the Products’ external packaging or an incomplete shipment, please notify OPLC as soon as You can, but, to protect Your rights and OLPC’s rights, make sure You notify Us within ten (10) days of receipt of the Products, giving detailed information about the problem(s) with the Products.  If there is damage or You have received the wrong number of Products, We’ll work together to safeguard the Government’s and OLPC’s rights vis-à-vis any manufacturer, forwarding distributor, common carrier, haulage contractor or insurance company.  (See Schedule 5.2).  The ten (10) days is important because, unless We get notice to certain of Our vendors in that time period, the Government and OLPC may lose the right to make claims for damages.  That’s why, unless OLPC receives notice from the Government of problems with a shipment within ten (10) days following receipt of the Products, the shipment will be considered to be acceptable to the Government.

c.
If You notify OLPC of a problem with a shipment, OLPC will have the right to inspect the Products within twenty (20) days after receipt of Your notice.  Responsibility for damage during shipping will be subject to the specific shipping arrangement agreed to by the Parties.
2.
Product Warranty.


a.
The XO Laptop comes with a warranty that lasts for ninety (90) days from receipt of the Products or for ten (10) days after the Laptop is first activated by the end user, whichever happens first. During the period of coverage, OLPC warrants that a Product will be manufactured in a workmanlike manner, will be free of defects in material and workmanship, and will conform to the Specifications in ordinary use (the “Warranty”). 

b.
If any Product does not comply with the Warranty, then upon notice to OLPC, OLPC will, at OLPC’s choice and expense, either: (a) replace the Product or (b) ensure the availability of spare parts so You can repair the product; provided, OLPC will not be required either to replace the Products or provide spare parts for the repair of any Product that has been modified (including if there has been any software added which was not originally installed by OLPC that impairs or adversely effects the operation of the Product), abused, subjected to undue physical or electrical stress, or not operated in accordance with its intended use.  You, the Government, are the only beneficiary of this Warranty.  There are no third-party beneficiaries of the Warranty.
3.
Disposal of Damaged or Defective Products.  At OLPC’s choice, Products damaged during shipment or defective Products under Warranty will be returned to OLPC, used for spare parts by You for repair of Products under Warranty or disposed of by the Government.  If OLPC asks the Government to use the spare parts for repair purposes, You will store them in an appropriate environment and maintain records of the use of such parts.  If OLPC asks the Government to dispose of any Products, the Government will destroy them and may sell them for scrap, but will not distribute them for use by any entity or individual.
4.
No Other Warranties.  The foregoing Warranty and all other representations and warranties of OLPC contained in this Agreement are expressly made in lieu of any other express or implied warranties, including any implied warranties of merchantability, title, fitness for a particular purpose and non-infringement.
5.
Limitation of Liability.  In no event will OLPC be liable for (A) any indirect, special, incidental or consequential damages (including loss of profits) resulting from OLPC’s performance or non-performance of its obligations under this Agreement or the Government's or any third party's purchase, use, possession or disposal of the products, regardless whether or not OLPC has been advised of the possibility of that type of damages OR (B) DAMAGES IN EXCESS OF THE AMOUNT PAID BY THE GOVERNMENT FOR THE PRODUCTS THAT ALLEGEDLY CAUSED SUCH DAMAGES.

Schedule 5.2 - 
Procedures for Non-Conforming Products

1.
Should the Government take delivery of any non-conforming Products as described in Section 6.2, You will promptly notify Us in writing, describing the nature of the non-conformity, the number of Products affected, and such other information as We may reasonably require.  We will work together by telephone, email and otherwise  to determine the root cause of such non-conformities, and We may ask the Government to run certain diagnostic and other tests to make such determination.

2.
Where We have determined the root cause of non-conforming Products, We may recommend certain reasonable corrections or changes to Products, and in such case, the Government will make such corrections and changes.  The Products, once conforming, shall then be accepted by the Government.

3.,
Where We are unable to determine the root cause of non-conforming Products, or where We are unable to recommend reasonable corrections or changes, We may require the non-conforming Products be returned to Us, at Our cost and risk.  In such case, We will provide the Government with a return materials authorization number, and other shipping instructions.  The Government will place this return authorization number in a non-permanent fashion on the returned Products and follow such other shipping instructions as We shall provide.

4.
We will then repair or replace returned non-conforming Products. We will promptly ship conforming Products to the Government pursuant to the term of this Agreement.

Schedule 5.3 - Spare Parts Procedures

1. The Parties agree that initially one percent (1%) will be added to the price in order to procure spare parts of the repair and maintenance of Products sold to the You and made available in the Territory. This allocation will be reviewed and, when necessary, adjusted, periodically to ensure that sufficient parts are made available to You. 

2. You will protect such parts from misuse or loss, and will cooperate with Us in the provision of such warranty and other service work. You warrant that spare parts will not be resold or used for export from the Territory.

3. We or Our suppliers may require that parts which are removed from serviced Products be returned to Us, or such supplier, for re-work or examination.  In such case, You will cooperate with Us in facilitating this return.

4. Any amounts to be paid by or to either Party in connection with parts storage, and other details of warranty or other service work, shall be agreed to in writing by the Parties.

5. The Government may also place purchase orders, from time to time, for the purchase of Product spare parts.  The prices and terms for such purchases shall be agreed to by the Parties at the time, but shall in all cases the Parties shall endeavor to agree to terms that are consistent with this Agreement.
Schedule 6.2 - Additional Intellectual Property Terms

1.
OLPC will make every effort to transfer technology to its customers royalty-free or to put the OLPC Intellectual Property into the public domain. However, nothing in this Agreement will give the Government or any other user any proprietary rights in respect of any OLPC Intellectual Property or the associated goodwill.  The Government and any other user hereby acknowledges that all those proprietary rights and goodwill will remain vested in OLPC.

2.
The Government or any other user will promptly notify OLPC of any actual, threatened or suspected infringement in the Territory of any OLPC Intellectual Property which comes to the Government's notice, and of any claim by any third party coming to its notice that the importation or sale of the Products in the Territory infringes any rights of that third party or any other person.  The Government or any other user will assist OLPC in taking or resisting proceedings in relation to any infringement or claim, and in maintaining the validity and enforceability of the OLPC Intellectual Property in the Territory. 

3.
The Government or any other user will notify OLPC promptly of any invention or improvement it may make or conceive relating to any Products.  To make these inventions and improvements available to children in other countries, the Government or any other user hereby provides to OLPC an irrevocable, worldwide, transferable, royalty-free license to make, use and sell all of those inventions and improvements.

Schedule 7.4 - Teacher and Student Preparation


Teacher and Student preparation shall begin immediately at each school upon delivery of the Products to such school so as to ensure that no time elapses between delivery of the Products and training as to their proper uses.

Schedule 8.1(b) - Termination for Cause or Force Majeure

1.
“Cause” occurs for purposes this Agreement if either Party materially breaches any of its obligations under this Agreement and fails to remedy the breach within thirty (30) days after receipt of notice from the other specifying the default.

2.
On a termination of this Agreement for “cause” or force majeure, 




(a)
the Government will have the right to refuse delivery of any Products not delivered within 90 days after termination of this Agreement.




(b)
OLPC will have the right to complete the manufacturing of Products in process for the Government and draw down such costs, and the costs of unusable parts in inventory, from the Letter of Credit.

3.
Termination of this Agreement by either Party will not entitle the Government to receive any compensation, or penalty, whatsoever from OLPC.


Schedule 9.1 - Miscellaneous Provisions

Disputes

1.
If a dispute arises between the Parties relating to this Agreement, the Parties will attempt to settle the dispute through consultation.  The Parties will meet no later than 14 days after either Party has given notice to the other Party of the existence of a dispute.

2.
If the Parties cannot settle the dispute through consultation within 30 days after receipt of the dispute notice, either Party may submit the dispute to binding arbitration by the International Chamber of Commerce (“ICC”) in London, England under the rules of the ICC.  

3.
There will be one (1) arbitrator who will be selected by mutual agreement of the Parties or, in the absence of that agreement within 30 days after submission of the dispute to the ICC, the arbitrator will be chosen by the ICC in accordance with its rules.

4.
The language of the arbitration will be English.  

5.
The arbitration award will be final and binding on both Parties.  Each Party will bear all of its own costs incurred in connection with arbitration, and each Party will contribute fifty percent of the fees and other costs of the arbitrator.  During the arbitration proceeding, this Agreement will continue to be performed by the Parties, if OLPC so notifies the Government. 

6.
The formation of this Agreement, its validity, termination, interpretation, execution and the settlement of any dispute hereunder will be governed by the laws of the United Kingdom without regard to principles of conflict of laws.  The Uniform UN Convention concerning the International Sale of Goods (CISG) will not apply.

Notices

7.
Any notice, request or confirmation under this Agreement will be in writing and will be sent to the address of the recipient set out below.  A notice will be deemed to have been sufficiently served on the relevant Party if delivered by overnight courier or facsimile transmission (if followed immediately by a confirmation letter sent by overnight courier) to the address as stated below.  The notice will be deemed to be received when delivered to the addressee at the address below, or, if by facsimile transmission, on receipt of the answerback advice or of a satisfactory transmission report printed out by the sending facsimile machine.

8.
Each Party will promptly notify the other of any change of its address for notice purposes.  

9.
Any notices will be served to the following persons at the following addresses: 

b) Notices to OLPC:

One Laptop per Child Association, Inc.

One Cambridge Center

Cambridge, MA  USA    02142

Fax Number + 617-258-9212

Att.: Nicholas Negroponte

with copies to (which will not constitute notice) :

David Cavallo

One Laptop per Child Association, Inc.

_____________________

_____________________

_____________________

Fax Number: __________

And to: 

William R. Kolb, Esq.

Foley Hoag LLP

Seaport World Trade Center West 

155 Seaport Boulevard

Boson, Massachusetts 02210-2600

USA

Fax Number + 617-832-7000

c) Notices to the Government

_____________________

_____________________

_____________________

Fax Number: __________

General

10.
No waiver of any rights arising under this Agreement will be effective unless in writing and signed by a duly authorized signatory of the Party against whom the waiver is to be enforced.  No failure or delay by either Party in exercising any right, power or remedy under this Agreement (except as expressly provided herein) will operate as a waiver of any right, power or remedy.

11.
If any of the provisions of this Agreement is found by a court of competent jurisdiction or other competent authority to be void or unenforceable, it will be deemed to be deleted from this Agreement and the remaining provisions will continue to apply.  The Parties will negotiate in good faith to replace the void or unenforceable provision with a valid and enforceable provision that comes closest to the intent of the Parties at the time of entering into this Agreement.

12.
No modification of this Agreement will be binding upon the Parties unless made by a written instrument signed by a duly authorized signatory of each of the Parties.  Any other terms, conditions or provisions whether proposed by the Government orally or in writing will be of no effect and the supply of the Products or any other goods or services by OLPC to the Government will not constitute acceptance by OLPC of any other terms, conditions or provisions.  Headings in this Agreement or in any Schedule are for the convenience of the reader only.  

13.
This Agreement and Schedules constitute the entire integrated agreement between the Parties with respect to the subject matter hereof.  This Agreement supersedes all previous agreements, arrangements and understandings between the Parties with respect to the subject matter of this Agreement, and all previous agreements, arrangements and understandings will cease to have any further force or effect.  No Party has entered into this Agreement in reliance upon any representation, warranty or undertaking of the other Party which is not expressly contained or referred to in this Agreement.  To the extent any Government purchase order purports to so create contractual obligations, the provisions in the purchase order are void.

14.
The Government and OLPC are independent contractors.  The Government is not, and will not represent itself, nor will its employees or representatives represent themselves, to be, a partner, joint venturer, member, agent or employee of OLPC.  Neither Party will have any authority, express or implied, to enter into contracts or any obligations binding on the other Party.  

15.
It is understood and agreed that, notwithstanding any other provisions of this Agreement, breach of this Agreement by either Party will cause the other Party irreparable damage for which recovery of money damages would be inadequate, and that such other Party shall therefore be entitled to timely injunctive relief to protect such Party’s rights under this Agreement in addition to any and all remedies available at law. 

16.
In the event that any provision of this Agreement shall be unenforceable or invalid under any applicable law or be so held by applicable court decision, such unenforceability or invalidity shall not render this Agreement unenforceable or invalid as a whole, and, in such event, such provision shall be changed and interpreted so as to best accomplish the objectives of such unenforceable or invalid provision within the limits of applicable law or applicable court decisions. 

17.
The section headings appearing in this Agreement are inserted only as a matter of convenience and in no way define, limit, construe, or describe the scope or extent of such section or in any way affect this Agreement.

18.   Neither this Agreement nor any rights or obligations of either Party hereunder may be assigned by either Party in whole or in part without the prior written approval of the other Party.  Any purported assignment without such approval shall be void. 

19. 
This Agreement may be executed simultaneously in two or more counterparts, each of which will be considered an original, but all of which together will constitute one and the same instrument.  The Parties understand and agree that this Agreement has been drafted jointly by the Parties, and shall therefore be construed fairly, and not in favor of either Party against the other. 

20.
Each Party shall fully comply with all applicable laws, rules, regulations and the like of the Territory and other jurisdictions.  Neither Party shall violate, or cause the other Party to violate, any laws pertaining the ethical conduct of business in the Territory, including without limitation the Foreign Corrupt Practices Act of the U.S.A.

21.
This Agreement may be prepared and/or negotiated in both the English and _________ languages . In the event of a conflict, the English language version shall control. 
