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From:

Subject:

January 8, 1979

Distribution
D. P. Chandler

Minutes of close-in scheduling meeting 1-8-79

Those present during portions of the meeting were:

Dick Norwood - General Inst.
Ken Greenberg

L. Solomon

Al Secora - Mattel

Dave Chandler

MASTER COMPONENT PRODUCTION SCHEDULE

Present chip schedule expectations indicate that it is practical to start

assembly of

the 250 preproduction systems by Sylvania about February 15.

This assumes:

1,

2,

NOTE:

Properly functioning chip sets are ready for delivery of 250 sets
to Sylvania by February 15.

A software development system can be reactivated at APH gquickly
to allow converting the executive and at least 1 game program
to the production format by about January 25.

_— =

The executive and at least 1 game program ROMS will be masked
starting about January 25, recognizing that most likely these
will have to be remasked before they are acceptable for delivery
to customers.

It is proposed to do this program conversion and masking assuming
the use of the modified Sound-I/o chip even though the sound
portion of the converted programs cannot be tested prior to
masking on this schedule. This approach has the danger that
sounds may be wrong or totally inoperative with this set of

ROMS, but it avoids the confusion and expense of having two
different versions of sound chips in systems.

Production build-up at rates in accordance with the contract with Sylvania

could start

about March 15 assuming FCC status is suitable by then.

It is proposed that both the logic board and power supply board designs be
iterated immediately to correct the known problems with the present versions

I
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as soon as possible and then have Sylvania fabricate the remaining 23 of the
first 50 systems. This will provide systems for several uses, including

the next FCC submittal, as well as give Sylvanla some experience in assembly
of this system. G2 will proceed with the logic board design revision. If
Sylvania is agreeable, it is proposed that they revise the power supply board
and submit the new design for approval by G2 and Mattel. To support this
effort, Mattel will provide =2 more detailed list of problems with the present
boards and, where appropriate, recommendaticns for their remedy.

The following recommendation was not discussed in the meeting, but it is my
proposal that the above mentioned power supply board revision be in accordance
with the attached schemztic unless Glen Dash has valid objections. The changes
amount to moving the pi filters from the AC sides of the rectifiers to the dc
side of the energy storage capacitors. This will provide better power supply
design, better isolation and permit use of lower cost components if the filtering
proves to be necessary. Of primary importance is the reduction of the number of
inductors and the reduction of their required current rating by about a factor

of! 10,

KEYBOARD COMPONENT TECHNICAL SESSION II

The session to continue definition of the architecture and circuitry for the
Keyboard Component is scheduled to start January 15 in Hicksville. Those participating

will be:

Steve Maine - G I
Duncan Earrower

Glen Higrtower -~ APH
John Lishman - Mattel
Dave Chardler, Chairman

TAPE DRIVE

The British tape drive was reviewsd. It does provide the approprizte functions
and appears to be sufficiently simple that cost and manufacturability should be
good. It is larger than was expected, but its configuration is such that

it m=2y fit into the housing with better space efficiency than expected. The
next step is for Mattel to determine the irxract, if any, of designing this
drive into the housing and make a decision relative to its use.

DISTRIBUTION:
M ATTEL:

Ed Krakaue
Jeff Rochlis
Al Secora
CLEfER Pewris
John Lishman
Howard Cohen
Chi VWang

Jim Kingsbury

.
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GENERAL INSTRUMENTS:
L. Solomon
Dick Norwood
Ken Greenberg

APH

Glen Hightower

SYLVANTA

Rusk Smith
John Robertson

January 8, 1979
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MATTEL ELECTRANIES
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TERMS AND CONDITIONS
OF SALE AND PURCHASE

AGREEMENT made as of the day of January,
1979, by and between GENERAL INSTRUMENT CORPORATION,
Microelectronics Division, a Delaware corporation, with a
place of business at 600 West John Street, Hicksville, New York
("Seller") and Mattel, Inc., Mattel Electronics Division, a
Delaware corporation, with a place of business at 5150 Rosecrans

Avenue, Hawthorne, California ("Buyer").

WHEREAS, Seller desires to manufacture and sell
certain micreoelectrcnic equipment (the "Products") to Buyer and Buyer

desires to purchase the Products from Seller;

WHEREAS, Seller and Buyer desire to establish the terms
anéd conditions ¢Z sale and purchase for the Products which shall
supersede the stancdard terms and conditions set forth in their

respective purchase order and order acknowledgement forms;

NOW, THEZI.REFORE, in consideration of the premises anc
mutual covenants and agreements set forth herein, the parties

agree as follows:

o Formaticn of Contract. Any term or condition of (a)

Buyer's order; (z) releases pertaining thereto; (c) Seller's

order acknowledcement; or (d) any communication between Buyer



and Seller which is in any way inconsistent with or in addition
to the terms and conditions set forth herein shall be deemed to
be null and void and shall not be binding on either party hereto,
unless subsegquently agreed to in writing in accordance with

Paragraph 23 hereof. 2

L

2. Products. (a) The Products purchased hereunder shall
be those set forth in Exhibit A attached hereto. The parties may
increase, decrease or modify the items included in the Products

at any time by a writing in accordance with Paragraph 22 hereof.

(b) The Products shall be manufactured and
perform in accordance with certain specifications to be agreed
to by the parties hereto in writing and attached to this Agreement
as Exhibit B. 1In consideration of the importance and materiality
of said specifications to this Agreement, if the parties shall be
unable to agree upon said specifications, including inspection,
testing and acceptance standards and procedures, by March 1, 1979,
or such later date as shall be agreed to by the parties in

"/—*"“ "'\\\ lil‘ g L g
accordance with  Paragraph 22 . tlhis Agreeent shall be deemed to

S o}

be null and void. In such event, neither party shall have any

liability to the other party, except as provided in Paragraphs
14 and (c) below, on account of their inability to agree upon said

specifications or on account of this Agreement.

(c) Notwithstanding the foregoing provision,

in the event Buyer shall give Seller a production release for the



products prior to an agreement between the parties regarding

s;id specifications, Buyer shall be liable to Seller for all costs
incurred by Seller in connection with such production release

if the parties shall be unable to reach an agreement regarding
said specifications or if such agreement results in specifications

different from those utilized to produce the aforesaid Products.

3. Prices. Prices for the Products shall be gquoted by
Seller from time to time and attached hereto as Exhibit C. Aall
such prices shall be F.0.B. Seller's sh%Ppigg plan? an§ sh;}; not
include any taxes or duties, now or hereafter enacted, applicable
to the items or to this transaction, all of which taxes and duties

shall be Buyer's responsibility. Such taxes and duties shall be

added by Seller to the sales price hereunder, where appropriate

and paid by Buyer.

4. Payment Terms. Terms of payment shall be net thirty

(30) days after date of invoice or date of delivery, whichever

is later. Seller shall have the right, at any time, to change
the amount of credit or terms of payment or to withdraw credit,
and to require partial or full payment in advance as a condition
of making further shipments. If Seller delivers in installments,
each installment shall be deemed to be a separate delivery for
Purposes ©f this paragraph. Anything herein to the contrary
notwithstanding, if shipments shall be delayed at Buyer's reguest,
payment shall be due on the date Seller is prepared to make
shipments. Goods held thereafter by Seller or carrier for Buyer

shall be at Buyer's sole risk and expense.

-\



5. Packing, Transportation, Title and Risk of Loss.

(a) Seller, shall at its own expense, box, crate, pack
and package all the Products in acommercially reasonable manner,
to secure lowest transportation costs and to comply with
requirements of common carriers. Buyer's order numbers, part
numbers, quantities and symbols shall be marked on all invoices,
packages, bills of lading, shipping orders and correspondence.
Shipping memoranda or packing lists shall accompany each shipment
of the Products. Bills of lading or shipping receipts shall be

sent to Buyer on date of shipment.

(b) Seller shall select the least expensive mode of
transportation and carrier consistent with the delivery require-

ments of Buyer, unless otherwise instructed by Buyer.

(c) Title and risk of loss or damage to the

Products shall pass to Buyer when Seller delivers the

Products into possession of a carrier for shipment to Buyer, the

carrier being deemed to be an agent for Buyer.

6. Inspection, Testing, Acceptance and Rejection.

(a) The Products purchased hereunder shall be subject
to inspection, test and acceptance by Buyer in accordance with
the standards and procedures set forth in Exhibit Bin the

following manner.

(1) on-Site inspection and acceptance:



-

(i) Buyer may, at its sole option ané

expense, es=xtlish and maintain on-site inspectors 2: the
Seller's plz=t to expedite the Buyer's inspection axné
acceptance = the Products. Such on-site inspectcss may

be either ex=zIcvees of Buyer or designated agents :h.erefor.

(ii) Acceptance of the Products bv an on-
site inspec=zr shall be deemed to be acceptance Lbv Buyer.
After suciz: zcceptance Seller's liability, if any, 2o Buyer

shall be ¢cvsrned by Paragraph 10 hereof. 1In no event,

shall Buyer =2 entitled, after acceptance by an cn -site <

~
inspector, =< withholcd payment of any invoice or zart ~
thereof £fc- zny reason whatsoever.

(iii) In no manner shall an on-site inspector
interfere w-.ztx, delay or otherwise obstruct the coeration
of the Se__=x's facility. Buyer shall indemnifv ané hold
Seller har= "_=ss from any liability caused by anv such

obstructics.

(2) _= =he event Buyer shall not exercise zhe option

set forth i-. (a)(l) above, the following shall azzly:

(i) Buyer may inspect the Products at any

reasonable =Izce and time, including Buyer's plan: cor any

I
(o1

other poisz = estination specified on the Buyer's nur-

chase orcde- =r shipment release.



(ii) If Buyer shall designate an agent to perform
such inspection and acceptance, the Products shall be deemed

to be accepted by Buyer upon acceptancCe by such agent.

(iii) If, within thirty (30) days of the receipt

of a shipment, Seller shall not receive written notification

of non~conformity from either Buyer or its agent, said ship-

ment shall be deemed to be accepted.

(b) Within thirty (30) days of receipt of a shipment,

Buyer or its agent shall be entitled to reject any Products
which have been tested by Buyer and do not meet the specifications
set forth in Exhibit B. The Products manufactured by Seller
shall not exceed a 1% Process Average rejection rate. The
term "Process Average" as used herein shall mean that the rejection
rate of the Products based on the specifications set forth in
Exhibit B shall not exceed 1% of the entire quantity of each item
or device of the Products shipped hereunder. Each item or device
set forth in Exhibit A shall be independently measured from all
other items or devices to determine whether such item or device

meets the foregoing Process Average test.

(c) In the event Buyer or its agent shall reject any
of the Products hereunder in accordance with Paragraph (b) above,
Seller shall be given prompt notice thereof and an opportunity

to inspect at the inspection location of Buyer or its agent.

(d) Any Products rejected in accordance with Paragraph

(b) above -an@ found to be non-conforming by Seller shall be repairec



or replaced, at Seller's option. Seller may perform any minor
repair work at the inspection location of Buyer or its agent.

In no event shall Seller be liable to Buyer in any manner for

such non-conforming Products except for said repair or replacement

thereof.

(e) Seller may impose a reinspection charge of not
more than $0.25 per unit if the Products rejected by Buyer are

determined to meet the requirements of Exhibit B.

Ve Delivery. (a) Seller shall use all reasonable efforts
to ship the Products in substantial compliance with Buyer's orders

and releases as acknowledged by Seller.

(b) In the event that Seller shall be in
arrears of an acknowledged, scheduled shipment, which delay shall
not be caused by an event described or intended by Paragraph 13
hereof, by ninety (90) days or more prior to October 1, 1979,
Buyer may, at any time prior to the time Seller ships such quantity
in arrears, cancel without cost the gquantity then in arrears, or
any portion thereof, upon written notice to Seller. Buyer shall
have no right of cancellation if Seller shall be in arrears by
less than ninety (90) days or after October 1, 1979, regardless
of the extent of such arrears. The cancellaticu privilege pro-
vided herein shall be the Buyer's sole and exclusive remedy with

respect to any arrears of acknowledged and scheduled shipments

hereunder.

e



8. Agency. (a) Buyer may at any time and from time to
+ime, upon written notice to Seller, appoint agents for the
performance Of certain acts, related to the Products, including,
put not limited to, inspection and acceptance, order and release
for shipment, receipt of shipments, settlement of claims, changes

in the Products and specifications and the like. 2

(b) Notwithstanding the foregoing notice of
appointment, Seller may rely on the advice and instructions of
any such agent without regard as to whether such agent had authority, = :

actual or apparent, to act in such manner on behalf of Buyer.

(c) Buyer shall indemnify and hold Seller
harmless from liability of any kind on account of any and all acts
of any agent appointed by Buyer, whether or not such acts shall

be within the scope of the agency.

9. Second Source. In the event that Seller shall not be

able tO perform this Agreement as provided in Paragraph 13 hereof
or the quantities of the Products specified on Buyer's orders

and releases thereof exceed Seller's capacity to manufacture and
ship and Buyer requests in writing that Seller establish a second
source of supply for the Products, Seller shall use its best
efforts to enter into an agreement with a subcontractor of its
choice who shall manufacture the items and gquantities of the
Products specified by Seller. 'Any such subcontractor shall be
under the direction and control of Seller and shall not sell the

Products directly to Buyer.



10. Seller's WarrTzaiaty.

(a) Seller warrants to Buyer that the Products
accepted by Buyer here= nder shall comply with the specifications
set forth in Exhibit = and under normal use shall be free from
defects in materials z2nd workmanship for a period of ninety
(50) days after the czze of shipment by Seller thereof. Seller's
liability under this waz2 .rranty shall not extend to any other
person or entity other +than Buyer and shall be limited to the
repair or replacement, at Seller's option, of any defective
Products. Seller shall be liable for all shipping charges to the

location designated Lk it in connection with defective Products

returned pursuant to =nis warranty.

(b) Seller shall have no liability under this warranty
fior:
(i) a= costs and expenses incurred to remove

the Product=z from any installation;

(ii) a=nv Products which have been altered,
replaced, rscairec or serviced by others without

Seller's ccrmsent; and

(iii) <c=Zects or failures to operate which are

the result = mishandling, vandalism, negligence,
abuse or misuse of the Products.

¢ L al tlo
ic] Ef Sellsr shall determine that Products returned

under this warranty az=:



10.

(i) not defective, Ssller may charge Buver a
rinimam amount of $200.0C er ceturn or $1.C0 per
unit of the Procducts, whichewver is greater, to offset

Seller's warranty inspecticn £osts; or

{(ii}) defectiwe, but not within the score or term
of Seller's warranty, Seller shall notify Buver of

Seller's charges to inspect “.* Products and determine

23 the cause of the defects. Seller shall not inspect
such Products until Buyer ccnsents in writinc to pay
such charges of Seller.

TEE HCORIESONG WARRANTIES OF SEIANER A2Y BYECLUSIVE AND ARE IN LIEU

GF RiE GFREHER WARRANTFIES, EXPRESS @5 IXEEIBD, SEEEER SEECIEICAREY

DISCEATWMS THE IMPLIED WARHSRITES OF MERIGHAWTABTIDINY, PIZNESS FOR A

FARTICCI LAR PURPOSE AND THE WARZRAINTY AGAZNST INFRINGEMENT, INCLUDING,

2UT NOT LIMITED TO, PATENTS, TRADEMAPXS AND COPYRIGHTS SPECIFIED
=X BEE NIFORM COMMERCIAT: CORE.
11. Termination. - S L o j
= . —— > "‘/'(’4\“ 3 7

2 £ 4 in -~ 7

(a) Either party shall have the right to terminate
th.is Acreement upon prior written nctice to the other party to
such effeci.

(b)(1l) In the event Buver s:.2ll terminate +his

creement, Seller shall be pe.v=is:tsd to ship ancd Buyer

44

shall accept delivery of:

i

(i) the finisked Preclct.s presently in Seller's

inventory not to exceed z cuanIxy egqual to the scheduled

shipments for sixty (60) days immediately after the
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(ii] an additional guantity of the Pruducts

equal to <

from the raw materials and goods in Seller's = an:factu

process a:+ <t.he date of termination, which Proi.z:ts can

completec anc shipped within ninety (90) days zZ:zer the

effective Z2zze of said termination.

(2) I lieu of (b)(l)(ii) above, Buyer =zv elect

in the termization notice to Seller, to pay terminaticn

s number of Products which can be =z=.:factur

charges ecgual to all costs, direct or indirecs:, incurre:z

and commizz2d for all raw materials and goods . process

at the cats o©f termination. Buyer may, at its cztion anz

expense, re.~uest that all termination charges e verifis:z

by Arthur Yocung & Company, provided, however, zhat anv

~—

~

informaticn disclosed by Seller to Arthur Ycung & Compa=:

shall be Ze= med confidential and shall not be Z:isclose

Buyer under any circumstances.

(3) Turther, upon termination in accorcance with

Paragrapz.s {b)(l) or (2) above, Seller shall e entitle

reinvoice <%ie Products previously shipped to eiffect a
adjustment reflecting the difference, if any, zetween
price basec on the gquantity ordered and price tased on

guantity accually shipped.

12. Quanzities. Any variation in gquantities si.ipped

or under the zZuantities ordered and released (not =: exceec

(a8

W

- -
- -



shall constizizs compliance with Buyer's order ané rslsz:s: and

the unit price s-.211 continue to apply. All claics 2:c- s-oirtacas

W

1
v
(t
ih

shall be mace .- writing within thirty (30) days afzsr ==

of receipt cZ st.icment.

13, Cont:izcencies. Seller shall not be liakle ZIzr anv

delay in pexZ:iirmasice or for non-performance, in whele &2 ix pars
caused by ths cc.—urence of any contingency beyoné +he ccnzirol

of either Se_lsx or Seller's suppliers, including, zuz zcs
linited to, wzr (whether an actual declaration thereci .: nade
@F notl), sdbcetmue, insurrection, riot or other aect ef eivil
éiscbedience, ac:t of a public enemy, failure or cdelzw . trans-
portation, acz cf any government or any agency or sutdi-vision

thereof affeczing the terms of this Agreement or et'nersiss,

judicial aectizr=, labor dispute, accidmt, fire, esxzhadizn, fhicd

= N

stmrm or otkher Zet of Gof, shortage of (laborn, fuel, Zawv =stexis_=,
= . L =
tocls, dies oz ecuipment ./ technical or yield failure or &lis-

e
~— —

approval bv ==s Tederal Communications Commission. 2axny such

delays shall excuse Seller from timely performance, anZ Seller

time for perZzsr—ance shall be extended, for the peri:cd ¢I the

i

delays ané Z:c=< reasonable perioé thereafter. IZ any ccntengsncTh

occurs, Sellsr —av allocate production and deliveries zming an:

or all of Seli=_=: customers as Seller may determine, nzl:zZ:iig,
without limicsrion, regular customers not then under gonmract ===
Seller’s (im:l:nditng Seller's subsidiaries and affilizzes. own

recuirements Z:-r Zfurther manufacture or other use.



14. Proprietary Rights and Conficde=z<ialitv.

(a) All information, know-hcw, programming, sof:wz:c:
trademarks, trade secrets, plans, drawings, specifications,
designs and patterns furnished or created by Seller or by
agents or contractors of Seller (other than Buyer) in connec:.c:
with the sale of the Products and any and all property righsz:
embodied therein are and shall remain the sole property of Ssl.sr
and neither Buyer nor any other party shall have or acquire a:-v

interest therein.

(b) Both parties recognize and acknowledge that a--
confidential, secret or proprietary information, includinc thcsse
matters set forth in Paragraph (a) abcve, ("Information")

possessed by either one of them is a valuable business asse:z :=2

m

such party and that disclosure of the Information would caus
grave and irreparable injury to such party. Therefore, bo:z:
parties shall at all times, whether during the term of this
Agreement or subsequent thereto, honor, maintain the protec: z:=
confidentiality and éecrecy of such of the Information as mar ==

The recipient of the Information shall not disclose at any ti==

nor permit its officers, employees or acents tc disclose a: zo
time (either during their respective ertlioyment bv the reclzozn:
or thereafter), nor appropriate or use on its own behalf or ==

the behalf of others any of the Informa:zion, without in eac -



[
alw

instance first obtaining the written consen:t of the cwner of e
Information. The pa.—ties shall not make any copies of any of

the Information without prior written consent of the other par<y
and shall take appropriate action to restric< access to the
Information to those of its employees and acents who have an
actual need for such access in the course of their duties. In
the case of agents, assemblers and subassemblers of Buyer or any
third party to which Buyer, with the consen:t of Seller, discloses
the Information of Seller, Buyer shall ob<ain written agreements
obligating such persons to honor and protect the confidentiali<y
of such Information. The provisions of this Paragraph 14 shall
survive the performance, termination or cancellation of this
Agreement, and either party shall, without limitation or any
other remedies at law available to it, be en<itled to seek
appropriate equitable or injunctive relief in respect of a breach

of this Paragraph without the necessity of proving damages.

15. Toeling. Seller shall retain title to, possessiocn

of, and the right to exclusive use of, all masks, tapes, plots,
- -

——

e
drawings, fixtures, patterns, test program s, equipment, -~ ~

et o e b /

R S
manufacturing aids and similar devices, made or obtained for <he -

rerformance of this Agreement, without regaré to whether a

separate charce is made for the same.
G - valigieyw. The invaliditv in whole or in part of any
- —— - -
term or condition ©of this Agreement shall nct affect the wvalidisty

of the rest of this Agreement or any other term or condition -.erein.



17. Waiver. The failure by either party to enforce at
any time or for any period of time any of the prowvisions of this
Agreement shall not constitute a waiver of such provisions or

of the right to such party o enforce each and every provision.

18. Governing Law. The validity, construction and per-

formance of this Acgreement and the transactions to which it
relates shall be governed by and construed under the laws of the

State of New York.

19. Limitation of Seller's Liability. In no event shall

Seller be liable +to anyone for direct, indirect, special,
incidental, contincent or consequential damages or expenses for:
(a) breach of any of the provisions of this Acreement, including,
but not limited to, the provisions regarding warran<ties; and (b)
the purchase and use of the Products. Such excluded damages anc
expenses shall inclucde, without limitation, costs or r;ﬁoval ané
installation of the Products, loss of goodwill, l&ss of profits
or loss of use. Further, Seller shall not be liable *o Buyver for

any amount in excess of the sums received hereunder for the sale

of the Products to Buyer.

20. Notices. All notices or communications reguired by
this Agreement (other than purchase orders and acknowledgements)
or desired to be given hereunder, shall be in writing addressec
as follows and civen bv certified or registered mail, return
receipt requested, or by telex and shall be deemed to be given

when received:



If to Seller, to

16.

General Instrument Corperation,
Micrzoelectrenics Division

6CC

AtEs

and, with respec: =c

west Jonnm Str
Hicksville,
R.

any nctice of default or termination,

eet
New York
Norwood

11802

tEo

General Instrument Corporation

. -- =

oL F S
New

;o--—-
- -

and, if to Buyez, %o

Broadwav
Yeork, New York
Legal Department

10019

Misteiael, Inc.
}a<zel Electronics Division
5130 Rosecrans Avenue
Eaw'zthorne, California 90230
Adtinz:
21. Assicnmenz. This Acreement is binding upon and inures
to the benefit ©f <he parties hereto and the successors anc

assigns of the entzire

Buyer or that paz=gf @f

i~

e ——

performance of

Agreenent,

business and goodwill of either Seller or
the business of either used in the

but shall not be otherwise

assignable. Noti ing in this Agreement shall inure to the benefit
of or be deemed = gcive rise tc any rights in any third party,
whether by operzzcn of law or otherwise.

22. Mercer. This 2Acreement, including all exhibits, and
the acknowledcel czr-fers c¢f 3uver with respect to guantities of
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the Products, shall constitute the final, complete and exclusive
written expressions of all terms of the sale and purchase of the
Products and related matters. This writing shall supersede all
previous communications, rerresentations, agreements, promises

or statements either oral or written, with respect to such trans-
actions and no communications, representations, agreements,
promises or statements of any kind made by Seller or a representative
of Seller, which are not herein stated, shall be binding on Seller.
No addition to or modification of any printed provision of this
Agreement shall be binding upon Seller unless made in writing and

signed by an officer of the party to be charged.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be signed by their respective duly authorized officers

as of the date and year first above written.

Mattel, Inc.
Mattel Electronics Division

By

General Instrument Corporation
Microelectronics Division

By
Edgar A. Sack-Senior Vice President




GENERAL INSTRUMENT CORPORATION
Inter-0ffice Memorandum

January 19, 1979
FROM: K. Greenberg

Bogart (Mattel)
Robertson (Sylvania)
0'Brien (Jerrold)
Dash (Dash-Strauss)

Ti0:

O o

Rochlis (Mattel)
Chandler (Mattel)
Cohen (Mattel)
McGuire (Sylvania)
Dages (Jerrold)
Secor (Mattel)
Norwood (GI)

Sack (GI)

Solomon (GI)

#CC:

mMFrMDP>O0ITXoCc

SUBJECT: Mattel Intellivision Documentation

The enclosed documentation package contains the current revision of each
of the following drawings:

Title Drawing No. Date
Mattel Logic Board 39-133 January 18, 1979
Logic Board P.C. Layout 39-157 January 19, 1979
Logic Board Assembly 39-165 December 12, 1978
Mattel Cartridge Board 39-121 January 18, 1979
Cartridge Board P.C. Layout 39-158 October 29, 1978
Cartridge Board Assembly 39-167 January 19, 1979
Mattel Power Supply Board (Double PI) 39-125 October 24, 1978
Mattel Power Supply Board (Single PI) 39-125 January 15, 1979
P.S. Board P.C. Layout 39-159 October 29, 1978
P.S. Board Assembly 39-166 November 28, 1978
Parts List 39-147 January 19, 1979

*Memo only
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Page 2

Title
Memory Map

Cartridge Connector

KG/cb
Attachments

Drawing No.
39-148

39-149

77

K. Greenberg

Date
December 12, 1978
January 19, 1979

Rev.
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1. Mattel requires formal price confirmation and a detailed description

of the entire microprocessor complement ("chipset'), including the
20K cartridge ROM. There appears to be a conflict in quotations to
date.

The Average Quality Level (AQL) of the microprocessor's or chipset
must be determined in order for Magnavox to confirm an AQL to
Mattel., If the combined AQL to Mattel exceeds 2%%, what are the
incremental costs to meet the 2%% level?

The testing method to be used by Mattel and Magnavox, presently
described as a '"test ROM cartridge', must be defined. This test
method is intended to be used for incoming sampling of the chipset
and for outgoing sampllng of the assembled console. Additionally,
an independent evaluation by General Instrument of the test results
obtainable via use of this testing method (relative to percent of
possible defects tested) is desired.

In conjunction with the definition of the test ROM cartridge; the
costs, responsibility for programming and ROM production schedule,
quantity, alternatives to this method (if any) duration of test and
associated assembly costs, and approval rights by Mattel must be de-
tailed. Any associated costs or requirements (e.g. test fixtures)
should be identified and detailed (at General Instrument and
Magnavox).

Will the microprocessor's be delivered and tested as single chips
or a chipset? If delivered as a chipset, will delivery be in "Kit"
form? j

If a microprocessor or chipset lot is rejected during incoming in-
spection, what is the plan to support production during sorting or
retesting?

According to industry sources, the failure rate of microprocessors
during the first 48 hours of operation exceeds 10%. 1Is General
Instrument going to "burn-in'" (expose to operating temperatures
and conditions) the microprocessor's or chipset for 48 hours?

yes, does this incur incremental costs? If no, doas. General

Instrument refute the need, offer an alternative, or propose a
special warranty? .

nE

Is General Instrument designing the console circuit boards to the
perimeter measurements provided by Dr., Chandler? Does General
Instrument understand that variations are totally unacceptable to
Mattel , causing the tooling schedule to begin anew? What is
status of design? 1Is there a cost to Mattel (and how much, if any)
for design, artwork, masks, samples, prototypes, testing, etc?
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9.

10,

11.

12,

13,

14,

15.

The console circuit board design is required by February 6, 1978
to avoid effecting the schedule for FCC approval. Will this date
be met? If not, when will the design be completed?

There appears to a consensus among the companies that some amount
(2,000 to 10,000) of the first consoles should use sockets in lieu
of hard soldering for microprocessor placement. This action is to
enable rework of the console chipset, if necessary. Mattel desires
an opinion as to need and quantity and a clear detailing of costs
and alternatives available in best and worse cases.,

Per question three, Mattel must have a detailed test specification
for the test ROM cartridge and a reject-accept criteria submitted
for our approval for both the test ROM itself and for the function
it is to perform. Will General Instrument do this specification?
Is there an associated cost?

General Instrument had commited to supplying five stuffed, not
necessarily functional, PC Boards in Las Vegas. Mattel has not
received these and needs them for internal work. Additionally,
Mattel needs 24 functional sample boards (with as many chips as
available) by March 15, 1978. Will these be made by General
Instrument, on time, at no charge? Will General Instrument supply
components for these boards immediately upon availability?

Mattel needs a milestone or weekly goal chart for the chipset in
order to follow progress, along with weekly status reports. Right
now, we need confirmation of the chipset schedule (last reports
were contradictory, previous report was first iteration still
scheduled for mid-March).

Mattel needs detailed projections of General Instrument's date to
start production of the chipsets and of weekly and total quantities,
We must have a schedule showing General Imnstrument's production
plans, including production learning curve and historical efficiency.
This schedule should apply to Mattel product only, but upside capa-
city availability is desired also. The present schedule is for 2,000
units to be produced in June (unless FCC approval is delayed) and
5,000 per week beginning in late July.

Will General Instrument sell a small quantity of chipsets to Mattel
at the going volume price for Mattel's warranty program (in-house
repair) for a period of five years?

| P e
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17.

18.

1e..

20,

ATTACHMENT

The status of contracts and orders is confused, The original
agreement at Magnavox was to be a Mattel order to Magnavox and a
Magnavox Order/Contract to General Instrument. General Instrument
later chose to change this agreement, but General Instrument has not
indicated what they want, Please state General Instrument's position
on orders, contracts, costs, procedure, responsibilities, etc.

The parts list for the console must be resolved. When will it be
final?

Why are commissions to external reps being paid when Mattel does not
receive any direct or indirect benefits?

The FCC Consultant (Glen Dash) has not been in contact with Mattel.
At last meeting, General Instrument desired to contract with him and
asked Mattel to wait. Later, he was to contact Mattel and submit a

proposal.

Some immediate questions include whether he will assemble and/or
coo! . nate the first-shot submission units, associated costs, the
car e requirements, FCC fees, whether UL approval is required
befcrc. FCC submission, and the schedule parameters. Additionally,
Mattel wants his written confirmation that the design appears to
be sound. For example, is there room for shielding as required by
the FCC per Mattel's housing layout drawing,

Will General Instrument design the PC Board for the cartridge,.
What are associated costs, if any, and schedule milestone require-

ments .7

Ty



CONTRACT CONTENTS

Formation of Contract
Products
A, List of Products im Exhibit A
B. Produet Spees in Exhibit B
c. P.P.'s Preceeding signed agreement
Prices - Shown in Exhibit C
Payment Terms
Packing, Transportation, Title & Risk of Loss
A. Packing
B. Transportation
C. Title & Risk of Loss
Inspection, Testing Acceptance & Rejection
8. Inspection & Test
1. On Site Inspection and Acceptance
i, On Site Inspectors
ii. Acceptance of Products
iii. On Site Operation - No Delay to Production
2., Inspection At Other Than Sellers Plant
i. Place of Inspection
ii. Agents Other Than Buyer
1iii. Time Limit On Acceptance
Rejection Criteria - Process Average

Rejection Notification

S @ los)

Repair/Replacement of Rejected Units

4

Charge for Retesting



7. Delivery
A. Schedule
B. Buyers Recourse
8. Agency
A. Buyer Appointment of Agents
B. Agents Authority
C. Seller Not Responsible for Agents
9. Second Source
10. Seller's Warranty
A. Period & Specification
B. Sellers Exception from Warranty
i. Installation/Removal Costs
ii. Other Subcontractors
iii. Defects Due To Mishandling
C. Incurred Cost By Seller
i, Mt Defective (No Failure Found)
ii, Defective But Out of Warranty
Il, Terminatiom
A. Notification
B. Buyer Termination
1. Shipment of Products
i. Schedule & Go Days
ii. Raw Material & Goods 90 Days
2. Buyers Options for Termination
12, Quantities
13. Contingencies
14. Proprietary Rights & Confidentiality

15. Tooling
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18,
19.
20.
2).
X

Validity

Waiver

Governing Law

Limitations of Sellers Liability

Notices
Assignment

Merger

Exhibit A

Exhibit B

Exhibie C

Exhibie D

Exhibiz E
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General

Products

Specification

Pricimg

Delivery Requirements (Schedule Per PXN)

Semiconductor Specification



(i) Buyer may, at its sole option and expense,
establish and maintain on-site inspectors at the Seller's
plant to expedite the Buyer's inspection and acceptance of
the Products. Such on-site inspectors may be either employees
of Buyer or designated agents therefor.

(i1) Acceptance of the Products by an on-site
inspector shall be deemed to be acceptance by Buyer. Within
a 30 Day period after acceptance, Buyer shall be entitled to
reject lot 1f system compatability test fail the specified
levels.

(i1i) On-site inspector shall not interfere with,
delay or otherwise obstruct the operation of the Seller's
facility. However, inspector may request production of Buyer
product be curtailed in the event workmanship or quality do not
conform to the requirements of Exhibit E.

(2) In the event Buyer shall not exercise the option set
forth in (a) (1) above, the following shall apply:

(i) Buyer may inspect the Products at any reasonable
place and time, including Buyer's plant or any other point
of destination specified on the Buyer's purchase order or

shipment release.



6.

(ii) If Buyer shall designate an agent to perform
such inspection and acceptance, the Products shall be deemed
to be accepted by Buyer upon acceptance by such agent except
as noted in Para. 6 (1) (ii).

(iii) If, within sixty (60) days of the receipt of
a shipment, Seller shall not receive written notification of
non-conformity from either Buyer or its agent, said shipment
shall be deemed to be accepted.

(b) Within sixty (60) days of receipt of a shipment, Buyer
or its agent shall be entitlied to reject any Products which
have been tested by Buyer and do not meet the specifications
set forth in Exhibit B. The Buyer shall accept Product on
a lot by lot basis. Acceptance criteria shall be per Exhibit
Band E. Each item or device set forth in Exhibit A shall be
independently measured from all other items or devices to
determine whether such item or device meets the foregoing
Process Average Test. Additionally, a system test will be
performed using random selection of parts to an LTPD of % if
either the individual or system test fail, the lot shall be
rejected.

(c) In the event Buyer or its agent shall reject any of
the Products hereunder in accordance with Paragraph (b) above,
Seller shall be given prompt notice thereof and an opportunity
to inspect at the inspection location of Buyer or its agent.

(d) Any Products rejected in accordance with Paragraph

(b) above and found to be non-conforming by Seller shall be repaired
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or replaced, at Seller's option provided critical shortages do not
exist. If Products are needed to sustain production, the quickest
method shall be used. Seller may perform any minor repair work

at the inspection location of Buyer or its agent provided it does

not interfere with normal production activities. In no event

shall Seller be liable to Buyer in any manner for such non-conforming
Products except for said repair or replacement thereof.

(e) Product qualification per Exhibit Band E may be performed
initially and at various periods throughout the contract duration.

In the event that tests are failed, supplier shall take prompt action
to identify failure modes and implement corrective action. Three
successive failures will constitute lack of performance by the supplier
and the Buyer may terminate contract with no obligation.

(f) In the event that two (2) successive lots are failed for the
same reason, the supplier shall take prompt action to identify the
failure modes and take appropriate corrective action. Failure to do
so will constitute lack of performance and the Buyer may terminate the
contract with no obligation.

7. Delivery.
(a) The Delivery requirements are set forth in Exhibit "D." Time is
of the essence.

(b) 1In the event that Seller shall be in arrears of an acknowledged,
scheduled shipment, which delay shall not be caused by an event described
or intended by Paragraph 13 hereof, by Sixty (60) days or more prior to
September 1, 1979, Buyer may, at any time prior to the time Seller ships
such quantity in arrears, cancel without cost the quantity then in arrears,

or any portion thereof, upon written notice to Seller. Buyer shall have



8.
no right of cancellation if Seller shall be in arrears by less
than Sixty (60) days, regardless of the extent of such arrears.
The cancellation privilege provided herein shall be the Buyer's
sole and exclusive remedy with respect to any arrears of acknowledged
and scheduled shipments hereunder.
8. Agency. (a) Buyer may at any time and from time to time, upon
written notice to Seller, appoint agents for the performance of certain
acts, related to the Products, including, but not limited to, inspection
and acceptance, order and release for shipment, receipt of shipments,
settlement of claims, changes in the Products and specifications and
the like.

(b) Notwithstanding the foregoing notice of appointment, once
Buyer confirms such agents authority in writing, Seller may rely on the
advice and instructions of any such agent within the scope of such agents
authority.

(c) Buyer shall indemnify and hold Seller harmless from liability
of any kind on account of any and all acts of any agent appointed by
Buyer, whether or not such acts shall be within the scope of the agency.
9. Second Source. In the event that Seller shall not be able to perform
this Agreement as provided in Paragraph 13 hereof or the quanitites of
the Products specified on Buyer's orders and releases thereof exceed
Seller's capacity to manufacture and ship and Buyer requests in writing
that Seller establish a second source of supply for the Products, Seller
shall use its best efforts to enter into an agreement with a subcontractor
selected by Buyer who shall manufacture the items and quantities of the
Products specified by Seller. A1l design data, process data, and test
procedures will be made available to the selected subcontractor. Additionally,

process and product engineering support will be made available as required



TERMS AND CONDITIONS
OF SALE AND PURCHASE

AGREEMENT made as of the day of January,
1979, by and between GENERAL INSTRUMENT CORPORATION,
Microelectronics Division, a Delaware corporation, with a
place of business at 600 West John Street, Hicksville, New York
("Seller”) and Mattel,Ince« Mattel Electronics Division, agD/WSwn of
medllncl@mDelaware corporation, with a place of business at 5150 Rosecrans

Avenue, Hawthorne, California ("Buyer").

HRIWERESESETE:

WHEREAS, Seller desires to manufacture and sell
certain microelectronic equipment (the "Products") to Buver and Buyer

desires to purchase the Products from Seller;

WHEREAS, Seller and Buyer desire to establish the terms
and conditions of sale and purchase for the Products which shall
supersede the standard terms and conditions set forth in their

respective purchase order and order acknowledgement fo.-ms;

NOW, THEREFORE, in consideration of the premises and
mutual covenants and agreements set forth herein, the parties

agree as follows:

X. Formation of Contract. Any term or condition of (a)

Buyer's order; (b) releases pertaining thereto; (c) Seller's

order acknowledgement; or (&) any communication between Buyer



and Seller which is in any way inconsistent with or in addition
to the terms and conditions set forth herein shall be deemed to
be null and void and shall not be binding on either party hereto,
unless subsequently agreed to in writing in accordance with

Paragraph23-hereef.— NOTE: FARAGRAPH 23 Dozs woT EXST.

2« Products. (a) The Products purchased ‘hereunder shall
be those set forth in Exhibit A attached hereto. The parties may

increase, decrease or modify the items included in the Products

e

at any time by a writing in accordance with Paragraph(ijﬁgg;gg.

(b} The Products shall be manufactured andASAa“
perform in accordance with certain specifications éﬁl%%ﬁgég;ﬁ
to by the parties hereto in writing and attached to this Agreement
as Exhibit B. In consideration of the importance and materiality
of said specifications to this Agreement, if the parties shall be
unable to agree upon said specifications, including inspection,
testing and acceptance standards and procedures, by Marchgi, 1979,
or such later date as shall be?agreed to by the parties in
accordance with Paragrap 22’/Ehis Agreement shall be deemed to
be null and void. In such event, neither party shall have any
liability to the other party, except as provided in Paragraphs

14 and (c) below, on account of their inability to agree upon said

specifications or on account of this Agreement.

(c¢) Notwithstanding the foregoing provision,

in the event Buyer shall give Seller a production release for the
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Products prior to an agreement between the parties regarding
SellE 2

said specifications, Buyer shall be liable £eoSelile=- for all costs

incurred by Seller in connection with such production release

In THE EVEMST TYHAT PARTS Peopucep Do NOT. FROVIDE SpPecf .o St&z: .y
4+ £ ehe-partiesshallbe-—unable toreachan agreement regarding.

CER formronCE. : . R
-said—specificatiens—orifauch-agreementresults—in—specifications

different—fromthose—utilizedto produce the aforesaid Products.

L] Prices. Prices for the Products shall be quoted by

70 ZlubDe Az Tows Jue To T TE EMET
Seller from time to timeland a Exhibit C. Al
[ Howedee NIT To ExCERD Deici/s 1S InaDE D Jid

such prices shall be F.0.B. Seller's shipping plant and shall not
include any taxes or duties, now or hereafter enacted, applicable
to the items or to this transaction, all of which taxes and duties

shall be Buyer's responsibility. Such taxes and duties shall be

added by Seller to the sales price hereunder, where appropriate

and paid by Buyer.

4. Payment Terms. Terms of payment shall be net thicty

(30) days after date of invoice or date of delivery, whichever
is later. -Selter—shaii—have—the—right;—at—any—time—to—chancge-
+the—amount—of—ereditor—terms—of —payment—or—to—withdraw—eredit
-an d-to—require—peartistorfuliipeymentinadvance—as—acondi-fon
of-—maleing—further—shipments. If Seller delivers in installments,
each installment shall be deemed to be a separate delivery for

. ANDP1a LTy 4G 5 _Taw CE. [
purposes of this paragé'a?igy_rﬂ%l%ng herein to the contrary

notwithstanding, if shipments shall be delayed at Buyer's request,
13 Lues ALTEe/

payment shall be due eaAthe date’Seller is prepared to make

shipments. Goods held thereafter by Seller or carrier for Buver

shall be at Buvyer's seie—sisk—and expense.



g Packing, Transportation, Title and Risk of Loss.

(a) Seller, shall at its own expense, box, crate, pack
and package all the Products in acommercially reasonable manner,
to secure lowest transportation costs and-eoﬁébmply withﬂcal\
requirements of common carriers. Buyer's order numbers, part
ﬁhmbers. quantities and symbols shall be marked on all invoices,
packages, bills of lading, shipping orders and correspondence.
Shipping memoranda or packing lists shall accompany each shipment

of the Products. Bills of lading or shipping receipts shall be

sent to Buyer on date of shipment.

(b) Seller shall select the least expensive mode of
transportation and carrier consistent with the delivery require-

ments of Buyer, unless otherwise instructed by Buyer.

(e) Title and risk of loss or damage to the
AT Aeg Delveess F& To TiUE Buyze
Products shall pass to Buyer when Seilex=-delivers—ehe

Products—intopossessionof-acarrier forshipment taoBuyera.the—

carrier-being-—deemed—t o-be—an—agent—£for-Buyers

6. Inspection, Testing, Accerptance and Rejection.

(a) The Products purchased hereunder shall be subject
to inspection, test and acceptance by Buyer in accordance with
the standards and procedures set forth in Exhibit B in—the—

—foilowing-manner. AND E

(1) On-Site inspection and acceptance:



(i) Buyer may, at its sole option and.
expense, establish and maintain on-site inspectors at the
Seller's plant to expedite the Buyer's inspection and
acceptance of the Products. Such on-site inspectors may

be either employees of Buyer or designated agents therefor.

(1i) Acceptance of the Products by an on-
site inspector shall be deemed to be acceptance by Buvyer.

-After—suchacceptance—Seillernis—liability,—if—any;—to—Buyer:

Wi A 30Dy 2 eop AffEe RCCepTancis ; Bupeh Skwuc Be
shallbe—governedbyParagraphiohercof = Innoevent;

ESTITLED TDRE JECT Lo7 1K SysTEm (O FZ1 e
shaluuyea-be-_mitlad,._af—eemeeptaaceby-a.nea-si‘gaf - 5’[7/’
TESE AW 7HE BFEcke p lediels
inspeector;—towithholdpaymentofanyv invrcicecrpart.

thereoffor—anyreasen—whatsoeever.

(iii) I rmeo—mamnner—ghall—=_n on-site inspector Sxui
PuTinterfere withyp delay or otherwise obstruct the operation

L Moweust- BNspeTie. KAy CEYuEST
of the Seller's facility=Buyemshaziirmndemnisiypandmotd

Probuclzon)d (F BevsEir [ eofue e Caeldne. 0 Lo Til
Sellexirarmiessfromany—-liabdd e ause éby-an y—suelr
FUERST W/ﬂmw&ﬁ,& ore ﬂma/‘// LT Lind Pee T 7 =
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(2) In the event Buyer shall not exercise the option

set forth in (a)(l) above, the following shall apply:

(1) Buyer may inspect the Products at any
reasonable place and time, including Buyer's plant or any
other point of destination specified on the Buyer's pur-

chase order or shipment release.



(ii) If Buyer shall designate an agent to perform
such inspection and acceptance, the Products shall be deemed

to be accepted by Buyer upon acceptance by such agentfycesT
As RTEDS n Paka. & QG) (I

GO
(iii). If, within &% (38) days of the receipt
of a shipment, Seller shall not receive written notification
of non-conformity from either Buyer or its agent, said ship-
ment shall be deemed to be accepted.
... STy 60
(b) Within thizety (39) days of receipt of a shipment,
Buyer or its agent shall be entitled to reject any Products
which have been tested by Buyer and do not meet the specifications
set forth in Exhibit B./| The-Productsemanufacturedbyfeilexs
shallinot-exceed—aisProcess—Average—rejectienrate. The— T+HE Bu vy
SMAL L AcceeT RopucT~ ond A LoT By LoT BrsSis. ACCE Bioacs
term—t L --ags—used-herein-shall-mean—that therejection—
CR.\TE=ER /A S4ace Bz PR EXHiB.T B AND E.
rateof—theProductsbasedon—the—specifications—set—forth—in-
ExhibiteBashallnotexceedl%eftheentire—guantityeofeachiten
or—-device—o £the-Rroducts—shipped-hereundax. Each item or device
set forth in Exhibit A shall be independently measured from all

other items or devices to determine whether such item or device

meets the foregoing Process Average test. ADDTonat ey A Opss«
ders To auLT P00 R

e e M Ty i of Jaers

Ier 4 the evVeRtiuyer or i1ts agent shall re]ect anv
of the Products hereunder in accordance with Paragraph (b) above,
Seller shall be given prompt notice thereof and an opportunity

to inspect at the inspection location of Buyer or its agent.

(d) Any Products rejected in accordance with Paragraph

(b) above -an@ found tobe non-conforming by Seller shall be repaired
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repair work at the inspection location of Buyer or its agentfeoud=n
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In no event shall Seller be liable to Buyer in any manner for

such non-conforming Products except for said repair or replacement

thereof. (&) PRabuT QuatdicaTion PEe Exih@T B ANOE mAy Be 20 choep Eem T TiaLLy
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and—releases—as—acknowledged—bySeiter.

rrears of an_a.cknow-leéged{uscheduled shipment, which delay shall
not be caused by an event described or intended by Paragraph 13
hereof, by ng (—ég') days or more, pri yber—1,—1979,
Buyer may, at any time prior to the time Seller ships such quantity
in arrears, cancel without cost the quantity then in arrears, or
any portion thereof, upon ﬁitten notice to Seller. Buyer shall
have no right of cancellation if Seller shall be in arrears by
less than nmy—}—é“e"-f days.or-aiter=0ce o b esdy=3575, regardless
of the extent of such arrears. The cancellation privilege pro-
vided herein shall be the Buyer's sole and exclusive remedy with

respect to any arrears of aeknewledged—and scheduled shipments

hereunder.



8. Agency. (a) Buyer may at any time and from time to
time, upon written notice to Seller, appoint agents for the
performance of certain acts, related to the Products, including,
but not limited to, inspection and acceptance, order and release
for shipment, receipt of shipments, settlement of claims, changes

in the Products and specifications ardthe like.

(b) Notwithstanding the foregoing notice of

. \_INEELyer Lonfrems, SucH AbEw T=fukpe Ty Th Weild ve_)
appointmen eller may rely on the aice and instuctions of

LWiTH ) THE Scope of SucH AGEITS Auer
any such agent without-regars-as-to—whether-suchagenth aé-a&ehe*i'ey,

aetual or appar enty £ 0 ast-in_suchmanner—enbe ha 1fo f—Buyer.

(c¢) Buyer shall indemnify and hold Seller
harmless from liability of any kind on account of any and all acts
unless aee gt
of any agent appointed by Buyer, whether—er-not such acts shaii

be within the scope of the agency.

9. Sacond Source. In the event that Seller shall not be

able to perform this Agreement as provided in Paragraph 13 herecf
or the quantities of the Products specified on Buyer's orders

and releases thereof exceed Seller's capacity to manufacture and
ship and Buyer requests in writing that Seller establish a second

source of supply for the Products, Seller shall use its bgg%mé

SR By Bupsy
efforts to enter into an agreement with a subcontractor cEsee

chosee who shall manufacture the items and quantities of the

ALe Drsgn) 282, FRAESS LVZ /~£ €5
Products specified by Seller. A.ny.-such—subceassaee-er-sh

AR il . D Al Jo BE ez /P ﬁimﬁa?@
und e ='.'---‘¢;l-reé - :e&—aag-ﬂ—,eeat:cl_(cﬂe&&eran&—sheibnot-—se T

HOTFIl v Boless Anpd P 2otes £ usmnis -,ﬂm/aﬁ 2,2 maf’

Progucts Iy-tedBuyer—
(o 2 SROE HoArimSes IS Lr (s 0 72 ‘Jn@pxa/
Tty VBT 4 2. Buger will vhen be free o puechase +s ﬁ@fu.f0m€n+J
d(rec'%& Feon Yhe secomd _souecgjq%—\’kr OpWLa}n.



10. Seller's Warranty.

(a) Seller warrants to Buyer that the Products

accepted by Buyer hereunder shall comply with the specifications
AVD = (As (RescoBeg 1 TAELL hsrew APPLCATIIA
set forth in Bxhibit%ﬁﬁuia under normal us all be free Eroﬁ‘:$€
S
defects in materials and workmanship for a period of ninety

(5 205 ;
496),days after the date of shipment by Seller thereof. Seller's

liability under this warranty shall not extend to any Qther
R NS BEBaTiAcTIRs o A
person or entity other than Bu sha e limited to the

repair or replacement, at Seller's option, of any defective

Products. Seller shall be liable for all shipping charges to the

location designated by it in connection with defective Products

returned pursuant to this warranty.

(b) Seller shall have no liability under this warranty

for:
(1) any costs and expenses incurred to remove

the Products from any installationgwless 7= FRilos <
ARe CauseD PBo 25 hitve Mz 2id. AL /d%z%/m/ﬁ/cﬁ

(ii) any Products which have been altered,
: : T7an) 7=
replaced, repaired or serviced by others without—

= SuBsniiBacizLs AL AGBU7s
E&giggis—cgﬁgngrﬂééf

(iii) defects or failures +t0 operate which are
the result of mishandling, vandalism, negligencee
bt EmisnsepgfsbelroducEes
fe)—Ilf-Sellar—shalldetrermine—£thatProduets—returned

—ander—this—warsaty—ase:
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tg offset

eater,

sugh Products Mutil Buyer cgésents in writing to pay
uch charges of Sellex:
THE FOREGOING WARRANTIES OF SELLER ARE EXCLUSIVEL AND ARE IN LIEU
OF ALL OTHER WARRANTIES, EXPRESS OR IMPLILD. SILLLER SPECIFICALLY

LTESS Flor_ 4
DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FIENESS—PFER—2X

OTHee THand DOTE L L /1 oV
PARTICULAR PU THE Y AGAINST INFRINGEMENT, INCLUDING,
BUT NOT LIMITED TO, PATENTS, TRADEMARKS A2D COPYRIGHTS SPECIFIED

IN THE UNIFORM COMMERCIZJL CORE.

l1l. Termination.

(a) Either party shall have the right to terminate
Zo Pn
this Agreementéﬁaﬁ“ﬁﬁf:;)written notice to the other party to

such effect.

(b)(1) In the event Buyer shall te.~minate this
Agreement, Seller shall be permitted to ship and Buyer

shall accept delivery of:

(1) the finished Products presently in Seller's
inventory not to exceed a quantity equal to the scheduled
THwery (36) _ .
shipments for sixtyt66) days immediately after the

effective date of said termination; and
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(ii) an additional quantity of the Products
equal to the number of Products which can be manufactured
wh fres  CueRsnTiy N
from the rawmpakesiais _and-goeds -am Seller's manufacturing
process at the date of termination, which Products can be
S xTY (co
completed and shipped within mﬁe@y-—(—% days after the

effective date of said termination.

(2) In lieu of (b)(l)(ii) above, Buyer may elect
in the termination notice to Seller, to pay termination
charges equal to all costs, direct or indirect, incurred
and committed for all raw materials and goods in process
at the date of termination. Buyer may, at its option and
expense, request that all termination charges be verified

AS WiTHS Se0 By THE Su/&i2. .
by Arthur Young & Company, -provided,—howeverZ,—that—any
information disclosed by Seller to Arthur Young & Company

3VEWAEQ. SeweRk will make all docomentaTion
shall be deemed confidential andshaiinot-be-discslosed—+0
recewed Fiomn audibors avaleble Yo BuyERias weil as woeling popersdocuments, Gualy rid,
Buyer—under any—eircumstances.. ,epmgf, 28 Summagics ruppled to the avd Fr
l)g e JEUSe.

(?)QI:, pon termination:\jn accodrdance wi
Paragraphs (b) r (2) above, Seller shall be ®ptitled to
reitnyvoice th %ts ISFeV' s1y shipped to effect a~price

adjustment~reflecting>tlie difference;. if any,.between

based ont quantity\c:r ered and pri
tually shi d.

-~

Qn the

based

12. Quantities. Any variation in guantities shipped over

or-—undes. the quantities ordered and released (not to exceed 5%)
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shall constitute compliance with Buyer's order and release and
the unit price shall continue to apply. #Aiiclaims— for Shortages
shall be made in we itingwithinthirty (30)_days—afeer—the-date-
efreceiptofshipmants

I3, Continggx;cies. Seller shall not be liable for any

delay in performance or for non-performance, in whole or in part,
caused by the occurence of any contingency beyond the control
of either Seller or Seller's suppliers, including, but not
limited to, war (whether an actual declaration thereof is made
or not), sabotage, insurrection, riot or other act of civil
disobedience, act of a public enemy, failure or—deigy in trans-
portation, act of any government or any agency or subdivision
thereof affecting the terms of this Agreement or otherwise,
non-local leboe &(Spu‘\‘-é
judicial action,, lahss=Sasmate, accident, fire, explosion, flood,
storm or other Act of God, shkhertzgmof—imbor feed; CapomEEreErs,
90ls, disge=er=souiprenty—ttomteorimesyicidfailiowe or dis-
approval by the Federal Communications Commission. Any such
delays shall excuse Seller from timely performance, and Seller's
time for performance shall be extended, for the period of the
Déowémg SELLER males a_” (Caiomable @F\Qﬂ‘kslng‘e;g /‘?‘fem <hoatases
delays and for a reasonable period thereafter,. < any centengency
occur/s?,/ Seller may allocate production and deliveries among any

\_ueee W%M@A_cf . Howrever. Buysi o (370 4urr
or all of Seller's customer s o= EXABT T ST 85— RelOC S,

of RebusSal or) Ay of Jaz foeT 74 Es CLisize (/ sl 01k
IA L\

sellez's_(includingSeller's subsidiaries—and-affittatesi—ownr—

CHo s

Fegquirements—£orfurther—nanufacture—oro therusa—

RuYER mey,qd Fs optin, cancel Hus conteact for non-peets emdnce wé‘*m'e uf e

$1% Liv Al: (o) o (u&-"uul;\:} pfo(‘uc%'m (nlepsphon where SEuce hq!.no‘f‘ made fela./mab/e\{.
eFhts recoveR Buve.e m[g,qﬂh whn, cane| this cmtbeact foo S Conveneace porn
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1l4. Proprietary Rights and Confidentiality.’g.pguieum men

(a) All information, know-how, programming, software,
trademarks, trade secrets, plans, drawings, specifications,
designs and patterns furnished or created by Seller or by
agents or contractors of Seller (other than Buyer) in connection
with the sale of the Products and any and all property rights
embodied therein are and shall remain the sole property of Seller

and neither Buyer nor any other party shall have or acguire any

interest therein. 74245 C;Ef;g‘*’-— Acesmumid Ligs w7
(] L

Boywm@ E/ELopED o fRAeors T 7B

(b) Both parties recognize and acknowledge that any
confidential, secret or proprietary information, including those
matters set forth in Paragraph (a) above, ("Information")
possessed by either one of them is a valuable business asset of
such party and that disclosure of the Information would cause
grave and irreparable injury to such party. Therefore, both
parties shall at all times, whether during the term of this
Agreement or subsequent thereto, honor, maintain the protect the
confidentiality and secrecy of such of the Information as may be
disclosed in connection with the performance of this Agreement.
The recipient of the Information shall not disclose at any time,
nor permit its officers, employees or agents to disclose at any
time (either during their respective employment by the recipient
or thereafter), nor appropriate or use on its own behalf or on

the behalf of others any of the Information, without in each
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instance first obtaining the written consent of the owner of the

Information. The parties shall not make any copies of any of
\W“Tslk st TéEn BesgeTivE TS

the Information ‘Wwitho rior written consent of e other party

and shall take appropriate action to restrict access to the

Information to those of its employees and agents who have an

actual need for such access in the course of their duties. In

Seuzr o
the case of agents, assemblers _;atnd subassemblers of Buyer or any
s 3EEN Buyer &
third party to which Buyero, with the consent of Seller, discloses

the othee 1 g
the Information of Seller, Buyer Shall obtain written agreements

obligating such persons to honor and protect the confidentiality
of such Information. The provisions of this Paragraph 14 shall
survive the performance, termination or cancellation of this
Agreement, and either party shall, without limitation or any
other remedies at law available to it, be entitled to seek
appropriate equitable or injunctive relief in respect of a breach

of this Paragraph without the necessity of proving damages.

15. Tooling. Seller shall retain title to, possession
of, and the right to exclusive use of, all masks, tapes, plots,
drawings, fixtures, patterns, test programs, equipment,

manufacturing aids and similar devices, made or obtained for the
uvless Pap Foe Be Bupee, o T

performance of this Agreement,wishout d-tg:gem -a
EJEST  ToAATOSE cond) SoullE 15 Refuiesco al 1o i ﬁ 7 #fvench UC{

%;ga‘-%a:e_chatg = '"ffb?‘%%”ﬁ%t% e Bz AwmpE A TZ 1174
¢ EM—@ é:aJO Soulim Sz T up.

= ‘dlss{SIValidity_. The invalidity in whole or in rart of any

term or condition of this Agreement shall not affect the validity

of the rest of this Agreement or any other term or condition herein.

Upm conclusim oF the Gndeact, all Buwi€ owned (pad Tue) %”1‘2‘5
will be made available v good (ondibunm (eacephny Noemal wearlfoe
shepmont according Yo Ruyees diechon so that BUYEL moy Yake posesiciom
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17. Waiver. The failure by either party to enforce at
any time or for any period of time any of the provisions of this
Agreement shall not constitute a waiver of such provisions or

of the right to such party to enforce each and every provision.

18. Governinﬁ Law. The validity, construction and per-

formance of this Agreement and the transactions to which it
relates shall be governed by and construed under the laws of the

State of New York. .52\“' Wda$3

19. Limitation of Seller's Liability. In no even;méhall

Seller be liable to anyone for direct, indirect, special,
incidental, contingent or consequential damages or expenses for:
(a) breach of any of the provisions of this Agreement, including,
but not limited to, the provisions regarding warranties; and (b)
“he purchase and use of the Products. Such excluded damages and
expenses shall include, without limitation, costs—cr—removal—and
4installation of the Rroduets, loss of goodwill, loss of profits
or loss of use. Further, Seller shall not be liable to Buyer for
any amount in excess of the sums received hereunder for the sale

of the Products to Buyer.

20. Notices. All notices or communications required by
this Agreement (other than purchase orders and acknowledgements)
or desired to be given hereunder, shall be in writing addressed
as follows and given by certified or registered mail, return

receipt reguested, or by telex and shall be deemed to be giwen

when received:
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If to Seller, to

General Instrument Corporation,
Microelectronics Division

600 West John Street
Hicksville, New York 11802
Attn: R. Norwood

and, with respect to any notice of default or termination, to

General Instrument Corporation
1775 Broadway

New York, New York 10019
Attn: Legal Department

and, if to Buyer, to

Mattel, Inc.

Mattel Electronics Division
5150 Rosecrans Avenue
Hawthorne, California 90250
Attn:

21. Assignment. This Agreement is binding upon and inures

to the benefit of the parties hereto and the successors and
assigns of the entire business and goodwill of either Seller or
Buyer or that part of the business of either used in the
performance of this Agreement, but shall not be otherwise
assignable. Nothing in this Agreement shall inure to the benefit
of or be deemed to give rise to any rights in any third party,

whether by operation of law or otherwise.

22. Merger. This Agreement, including all exhibits, and

the acknowledged orders of Buyer with respect to quantities of
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the Products, shall constitute the final, complete and exclusive
written expressions of all terms of the sale and purchase of the
Products and related matters. This writing shall supersede all
previous communications, representations, agreements, promises

or statements either oral or written, with respect to such trans-
actions and no communications, representations, agreements,
promises or statements of any kind made by Seller or a representative
of Seller, which are not herein stated, shall be binding on Seller.
No addition to or modification of any printed provision of this
Agreement shall be binding upon Seller unless made in writing and

signed by an officer of the party to be charged.

IN WITNESS WHEREQOF, the parties hereto have caused this
Agreement to be signed by their respective duly authorized cfficers

as of the date and year first above written.

<Mattel, Inc:
\\f;tte lectronics Division

By
TiHe

General Instrument Corporation
Microelectronics Division

By
TWle Eégar-m~—oeacR=Senior vice President




