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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

This assumes:

1.

2

NOTE:

the 250 preproduction systems by Sylvania about February 15.

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 quickly
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. Thas approaéh 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 1is 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

=
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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 Sylvania 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 a more detailed 1list of problems with the present
boards and, where appropriate, recommendzations 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 schematic 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 IT

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

will be:

Steve Maine - G I
Duncan Harrower

Glen Hightower - APH
John Lishman - Mattel
Dave Chandler, Chairman

TAPE DRIVE

The British tape drive was reviewed. Tt dces provide the appropriate 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 may fit into the housing with better space efficiency than expected. The
next step is for Mattel to determine the impact, if any, of designing this
drive into the housing and make a decision relative to its use.

DISTRIBUTION:
MATTEL:

Ed Krakaue
Jeff Rochlis
Al Secora
Cliff Perry
John Lishman
Howard Cohen
Chi Wang ™~
Jim Kingsbury
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GENERAL INSTRUMENTS:
I.. Solomon

Dick Norwood
Ken Greenberg

Glen Hightower

SYLVANTA

Rusk Smith
John Robertson

Janvary 8, 1979
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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 microelectreonic equipment (the "Products") to Buyer 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 forms;

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

agree as follows:

5 58 Formaticn of Contract. Any term or condition of (a)

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

order acknowledgement; OI (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
pe null and void and shall not be binding on either party hereto,
unless subsequently agreed to in writing in accordance with

paragraph 23 hereof. =

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

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

5t
~

(b) The Products shall be mahﬁfactured 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. 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 March 1, 1979,

—

or such later date as shall be agreed toO py the parties in
Aain a7 A

S # Y
accordance with{Paragraph 22 | this Agreement shall be deemed toO

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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id specifications, Buyer shall be liable tO gseller for all costs
sa

. ncurred bY seller in connection with such production release
1

i1£ 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 pProducts.

- 8 prices. Prices for the Products shall be gquoted by

geller from time to time and attached hereto as Exhibit C. aAll

shipping plant and shall not

such prices shall be Ef9151_§§}}95l§_

jnclude any taxes or duties, now O hereafter enacted, applicable

AR Y

to the items OI 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 oOr date of delivery., whichever

is later. Seller shall have the right, at any +ime, 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. 1f Seller delivers in installments,
each installment shall be deemed tO be a separate delivery for
purposes of this paragraph. Anything herein to the contrary
notwithstanding, if shipments shall be delayed at Buyer's request,
payment shall be due On the date Seller is prepared to make
shipments. Goods held t+hereafter by Seller or carrier for Buyer

shall be at Buyer's sole risk and expense.



s

S Packing, Transportation, Title and Risk of Loss.

(a) Seller, shall at its own expense, bOX, crate, pack
and package all the Productsin acommercially reasonable manner,
+o secure lowest transportation costs and to comply with
requirements of common carriers. Buyer's order numbers, part
numbers, guantities and symbols shall be marked on all invoices,
packages, bills of lading, shipping orders and correspondence.
Shipping memoranda Or packing 1ists shall accompany each shipment
of the Products. Bills of lading oOr 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) ritle and risk of loss oOT 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, mTesting, 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 B in the

following manner.

(1) On-Site inspection and acceptance:



(i) Buyer may, at its sole optiorn znd

expense, est=z2-lish ané maintain on-site inspectors at the

Seller's plz—= to expedite the Buyer's inspection ané
acceptance cI the Products. Such on-site inspectcrs may

be either e—ct.oyees of Buyer or designated agents +herefor.

(ii) Acceptance of the Products by an on-
site inspec=c= shall be deemed to be acceptance by 3Buyer.
After such zcceptance Seller's liability, if any, to Buyer
shall be ccw=rned by Paragraph 10 hereof. 1In no event,
shall Buyer =-e entitled, after acéeptance by an on-site
inspector, =< withhold payment of any invoice or part

thereof fc=z

i

ny reason whatsoever.

(iii) In no manner shall an on-site inspector
interfere w-==n, delay or otherwise obstruct the cperation
of the Sellex's facility. Buyer shall indemnify and hold

Seller har—_ess from any liability caused by anv such

obstructic:z.
(2) I= the event Buyer shall not exercise the option
set forth i (a) (1) above, the following shall apsly:
(i) Buyer may inspect the Products at any
reasonable —.zce and time, including Buyer's plant or any
other poin= =2 destination specified on the Buyer's pur-

chase oréder =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 acceptance 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 OI 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 OI devices to determine whether such item oI 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 OT its agent.

(d) Any Products rejected in accordance with Paragraph

(b)ahm&-mﬁifomtitobe non-conforming by Seller shall be repaired



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. 1) ;gu

7. 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 1,73918,
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 cancellatibh pfivilege pro-
vided 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
+ime, 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. e

(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 BuyeZI. whether or not such acts shall

pe 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 guantities 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 gndlquantities of Ehe
Products specified by Seller. ’An?wéuch subcontractor ;ﬁéll be
under the directioﬁ anaﬁcéhtrol of Seller and shall not sell the

products directly to Buyer.
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10. Seller's War-anty.

(a) Seller warrants to Buyer that the Products
accepted by Buyer here=nder shall comply with the specifications
gset forth in Exhibit E and under normal use shall be free from
defects in materials znd workmanship for a period of ninety
(;d) days after the cdaze of shipment by Seller thereof. Seller's
liébility under this warranty shall not extend to any other
person or entity othe- 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 ki it in connection with defective Products

returned pursuant to t2is warranty.

(b) Seller shall have no liability under this warranty

for:
(i) a=v costs and expenses incurred to remove

the Products from any installation;

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

Seller's cc=sent; and

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

the result =2 mishandling, vandalism, negligence,

abuse or misuse of the Products.

Ylnse
: J L & 4 ’ wr ot T -t
/ )

(c) 1If Sel-er shall determine that Products returnec

under this warranty azs: D ssed 2 Tps s [of
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(i) not defective, Sel.er may charge Buyer a
minimum amount of $200.00 per return or $1.00 per
unit of the Products, whichever is greater, tO offset
Seller's warranty inspecticn costs; Or

(ii) defective, but not wi+hin the scope or term

e of Seller's warranty, Seller shall notify Buver of
- Seller's charges to inspect +%e Products and determine
Wy the cause of the defects. Seller shall not inspect
such Products until Buyer con ents in writinc to pay
such charges of Seller.
THE FOREGOING WARRANTIES OF SELLER APT EXCLUSIVL AND ARE IN LIEU
OF ALL OTHER WARRANTIES, EXPRESS OR I¥»>_ICD. SECLLER SPECIFICALLY
DISCLAIMS THE IMPLIED WARRANTIZS 852 }ERC":IANTAB;EI_TY, FITNESS FOR A
PARTICULAR PURPOSE AND THE WARRANTY AGAINST INFRINGEMENT, INCLUﬁING,
3UT NOT LIMITEb TO, PATENTS, TRADEMARXS AND COPYRIGHTS SPECIFIED

EZ UNIFORM COMNERCIAQ”CODE.

g o p o P et > < &
A - -

11. Termination. : S

:
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(a) Either party'éhall‘have the right to terminate
Acreement upon prior written not-ice to the other party to

effect.

(b) (1) In the event Buyer shall terminate this
Acreement, Seller shall be permitced to ship anc Buyer

shall accept delivery of:

(i) the finished produczs presently in Seller's
inwventory not to exceed a guantity equal to the scheduled
snipments for sixty (60) cays immesiately after tnhe

effective date of said terminatliclh; and



TR

(ii) an additional quantity of the Przdéucts

=e number of Products which can be cznifacturel

o

equal to
from the raw materials and goods in Seller's manufactur.-:
process at the date of termination, which Producss can =<
completeé anc shipped within ninety (90) days aZzer the
effective dzze of said termination.

(2) In lieu of (b) (1) (ii) above, Buyer =2Y elect

in the termination notice to Seller, to pay terminatiorn

charges egual to all costs, direct or indirec:, incurrec

o)

and commitzeé for all raw materials and goods >n DIOCess
at the date of termination. Buyer may, at its option anc
expense, reguest that all termination charges be verifiel
by Arthur Young & Company, provided, however, that any
information disclosed by Seller to Arthur Younc & Companz

shall be cesmed confidential and shall not b Zisclosec =:

Buyer under any circumstances.

(3) Further, upon termination in accorcance with
Paragraphs (b) (1) or (2) above, Selier shall be entitled ==
reinvoice the Products previously shipped to elfect a F=-=-=
adjustment reflecting the difference, if any, between

price basec on the quantity ordered and price tased on ==

guantity ac-ually shipped.

12. Quanzizies. Any variation in quantities shipped Ccv==

or under the quantities ordered and released (not =< exceecl ZI=



shall
the unit pric
gshall be maces

of receipt oI

13. Con<c

-

=
-

)

compliance with

==~211 continue to

=< -
SLaY

ment.

B Nl — o

-e

sncies. Seller

-

-

delay in per:zc

caused by the

of either Sel .-

delays and

occu

Sellier's

reguirements

—=ance 0or
curence

-
e

=
-

writing within thirty (30) days 2

for non-performance, in whe
of any contingency beyon

- or Seller's suppliers, including, =t

Buyer's order anc

apply. All claircs

P

shall not be liable =

l1e

L€
P

-

- = reasonable period thereafter. IZ 2ao7
- —ayv allocate procduction and deliver.es 27Cng

= ~ustomers as Seller may determ;qe, iwelpEing,
=-:icon, regular customers'gét then uncéer CInTIactT
s22:ing Seller's subsidiaries and affiliates; own

=~~ further manufacture

or other use.

1imited to, w=r (whether an actual declaration therec? is made
or not), sat<tzace, insurrection, riot or other act c¢f civil
disobedience, act of a public enemy, failure or delzy I trans-
portation, act cf any government or any agency Or subéivision
thereof affeczinc the terms of this Agreement Or otherwise,
s : ST . , 3 :
jucdicial actzcmy abor dlspute, accident, fire, exz.-Csichy 2ils s o
"
storm or otheI ACT of God, shortage of labor, fuel, raw materiza_s
tools, dies << e;*lpment,,technlcal or ylela fall Te oI i
approval by ==& cederal Communications Commission. 2= sSt=ci
delays shall excuse Seller from timely performance, ané Seller'’s
time for perIcrmance shall be extended, for the p riod cZ the



14. Proprietary Rights and confidentiality.

(a) All information, know-how, programming, softwzI:
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:t <t
with the sale of the Products and any and all property rights
embodied therein are and shall remain the sole property of Se.ier
and neither Buyer nor any other party shall have or acquire ac-y

interest therein.

(b) Both parties recognize and acknowledge that an’
confidential, secret oOr proprietary information, including Tncs=E
matters set forth in Paragraph (a) above, ("Information")
possessed by either one of them is a valuable business asse: <=
such party and that disclosure of the Irnformation would cause
grave and irreparable injury to such party. Therefore, both
parties shall at all times, whether during the term of this
Agreement oOr subsequent thereto, honor, maintain the protect ==2
confidentiality and éecrecy of such of the Information as mar It
disclosed in connection with the performance of this Agreenel=.
The recipient of the Information shall not disclose at any tT===-

nor permit its officers, employees or acgents to disclose at 270
time (either during their respective employment by the PRIz enT
or thereafter), nor appropriate or use on its own behalf or ==

the behalf of others any of the Informatzion, without in eac:.



1é.

instance first obtaining the written consent of the owner of the
Information. The parties shall not make any copies of any of

the Information without prior written consent of the other party
and shall take appropriate action to restrict access to the
Information to thocse 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 consent of Seller, disclocses
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,

P el Bl "
drawings, fixtures, patterns, test programs, equlpment,

——m e e

manufacturing aids and similar devices, macde or obtalned for the -
performance of this Agreement, without regaré to whether a
separate charge is made for the same.

16. validitv. The invalidity in whole OT in part of anv¥

Ny

term or condition ~f this Agreement shall nc: affect the valicity

of the rest of this Agreement Or any other term or condition aereln.



15.

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. Governing 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.

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

Seller be liable to anyone for direct, indirect, special,
incidental, contingent or consequential damages OIr expenses for:
(a) breach of any of the provisions of this Agreement, including,
but not limited to, the provisions regarding warranties; and (b)
ihe purchase and use of the Products. Such excluded damages anc
expenses shall include, without limitation, costs of égﬁoval and
installation of the Products, loss of goodwill, légs 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 requested, or by telex and shall be deemed to be given

when received:



16.

If to Seller, to

neral Instrument Corporation,
Micr-ocelectronics Division
600 West Jonrn Street
Hicksville, New York 11802
++n: Re. Norwood

and, with respect tTC any notice of default or termination, to
Gerneral Instrument Corporation
1773 Broadway

New York, New York 10019
£+=~: Legal Department

and, if to Buyer, t°C

Ma+tel, Inc.

Ma=+el Electronics Division
5130 Rosecrans Avenue
Eawzhorne, 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 en-ire business and goodwill of either Seller or
Buyer or that part< of the business of either used in the

performance of tnis Agreement, but shall not be otherwise

assignable. Nothing in this Agreement shall inure to the benefit

cive rise to any rights in any third party.

of or be deemed =<
whether by operazzch of law or otherwise.
22. Merger. mhis Zcreement, including all exhibits, and

the acknowledgel ~~2ers of Buyer 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, 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 WHERECF, 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

TO: Bogart (Mattel)

M- O

*CC:
Cohen (Mattel)

Dages (Jerrold)
secor (Mattel)
. Norwood (GI)
Sack (GI)

. Solomon (GI)

rmorO0TrocG
. . . . . o

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

. Rochlis (Mattel)
Chandler (Mattel)

McGuire (Sylvania)

SUBJECT: Mattel Intellivision Documentation

The enclosed documentation package contains the current revision of each

of the following drawings:

Title

Mattel Logic Board

Logic Board P.C. Layout

Logic Board Assembly

Mattel Cartridge Board

Cartridge Board P.C. Layout

Cartridge Board Assembly

Mattel Power Supply Board (Double PI)

Mattel Power Supply Board (single PI)

P.S. Board P.C. Layout

P.S. Board Assembly

Parts List

*Memo only

Drawing No.
39-133

39-157
39-165
39-121
39-158
39-167
39-125
39-125
39-159
39-166
39-147

Date
January 18, 1979
January 19, 1979
December 12, 1978
January 18, 1979
October 29, 1978
January 19, 1979
October 24, 1978
January 15, 1979
October 29, 1978
November 28, 1978
January 19, 1979
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Title

Memory Map

Cartridge Connector

KG/cb
Attachments

Drawing No. Date
39-148 . December 12, 1978
39-149 January 19, 1979
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K. Greenberg
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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. TIf the combined AQL to Mattel exceeds 2%%, what are the

incremental costs to meet the 250

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‘Samplingiof the assembl
an independent evaluation by General Ins
obtainable via use of this testing metho

possible defects tested) is desire

d.

In conjunction with the definition of th
costs, responsibility for programming an

quantity, alternatives to this met

hod (i

ed console. Additionally,
trument of the test results
d (relative to percent of

e test ROM cartridge; the
d ROM production schedule,
f 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? 1If delivered as a chipset, will delivery be in L4 B oy

form?

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? 3 15

yes, does this incur incremental c

osts?

1f no, does General

Instrument refute the need, offer an alternative, or propose a

special warranty?

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?

1 =

¢\'



ATTACHMENT

9.

10.

2 5 B

12.

=L N

14.

15.

The console circuit board design is required by February 61978
to avoid effecting the schedule for FCC approval. wWill 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
jt 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 Instrument'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.

-
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16-

17.

18.

19..

20.

The status of contracts and orders is confused. The original
agreement at Magnavox was to be a Mattel order to MagnavoxX 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

coor: inate the first-shot submission units, associated costs, the
car’ idge requirements, FcC fees, whether UL approval is required
befcre 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?

.y



CONTRACT CONTENTS

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

Repair/Replacement of Rejected Units

o 9 -

Charge for Retesting




10,

13,

12.
13.
14.
i b

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

Tooling




16.

18.
19.
20.
2L,
22.

validity

Waiver

Governing Law

Limitations of Sellers Liability

Notices
Assignment

Merger

Exhibit

Exhibit

Exhibit

Exhibit

=1 (] (@) o P
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Exhibit

List of Products

List of Specification
List of Pricing
List of Delivery Requirements (Schedule Per PN)

General Semiconductor Specification

A



(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.

(ii) Acceptance of the Products by an on-site
jnspector 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.

(iii) On-site inspector shall not interfere with,
delay or otherwise obstruct the operation of the Seller's
facility. _ggweverg 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.



B

(i) 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) MWithin sixty (60) 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 Buyer shall accept Product on
a lot by lot basis. Acceptance criteria shall be per Exhibit
B and 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 % i
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



7.

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 B and 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) 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 Sixty (60) days or more prior to
Septemberll, 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 Timited 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,

ﬁfoéess 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,Incw Mattel Electronics Division, aADH”&OAO[
maHeLjﬁclgqpelaware corporation, with a place of business at 5150 Rosecrans

Avenue, Hawthorne, Ccalifornia ("Buyer").

WITNESSETEH:

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

desires to purchase the Products from Seller:

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

respective purchase order and order acknowledgement forms;

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

agree as follows:

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

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

order acknowledgement; OT (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 subsequently agreed to in writing in accordance with

paragraph—23—hereof— NOTT: PARAERAPH 23 Does WoT EXST.

2 Products. (a) The Products purchasedihereunder shall
be those set forth in Exhibit A attached hereto. The parties may

increase, decrease OI modify the items jncluded in the Products -
at any time by a writing in accordance with Paragraph(ij)ﬂgg;;;T~

(b) The Products shall be manufactured andAskdu
perform 1in accordance with certain specifications éaﬁ%gggéég;d
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 Marchgk, 1979,
or such later date as shall be?agreed to by the parties in
accordance with Paragrap 22V/£his Agreement shall be deemed tO
be null and veoid. In such event, neither party shall have any
1iability to the other party, except as provided in Paragraphs
14 and (c) below, on account of their inability to agree upon said

specifications O on account of +his Agreement.

(e) Notwithstanding the foregoing provision,

in the event Buyer shall give Seller 2 production release for the



3.

Products prior to an agreement between the parties regarding

SellE—
said specifications, agyer shall be liable £o0-Sellex for all costs

jncurred by Seller in connection with such production release
Tv THE EVEUT TWAT PARTS Ploguced Do MoT PebVIDE SPECIFIED 5'953. T
Ve formman CE.

3s prices. Prices for the products shall be quoted by
70 ZCluli ARiCE Tiows _Lug To TINTE emMEVT
Seller from time to time and a \Exhibit C. All
[Howedee NIT To EXCEED Downvs 1S ncluwler In
such prices shall be F.0.B. Seller's shipping plant and shall not

include any taxes OT duties, now or hereafter enacted, applicable
£0 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

> S 33 i TER S o Inds b - -~ PR, S
is later. Seller—shaithave Tthe T ISaty <= =% sime—to—chanse

of-making—further—shipments. If Seller delivers in installments,
each installment shall be deemed to be a separate delivery £or

_ AnD) PualTy 4CCETAREE -
purposes of this paragrap ything herein to the contrary
notwithstanding, if shipments shall be delayed at Buyer's regquest,

. A

payment shall be due enﬂthe data’Seller is prepared to make
shipments. Goods held thereafter by Seller or carrier for Buyer

shall be at Buyer's sole—=isie—and expense.



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

(a) Seller, shall at its own expense, pox, crate, pack
and package all the Productsin acommercially reasonable manner,
to secure lowest transportation costs and-eapébmply withﬂaﬂ\
requlrements of common carriers. Buyer's order numbers, part
numbers, guantities and symbols shall be marked on all invoices,
packages, bills of lading, shipping orders and correspondence.
Shipping memoranda or packing 1ists 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.

(¢) Title and risk of loss or damage to the
PeTs Aeg PeLiveeer ¥& TO TUE Buyee
products shall pass to Buyer when Se&%ee—ée%tvefs—the

6. Inspection, mesting, 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 B in—the—

—£ollowing manner. AND E

(1) On=-Site inspection and acceptance:



(i) Buyer may, at jts 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.

(ii) Acceptance of the Products by an on-<
site inspector shall be deemed to be acceptance by Buyer.
LFriee. pCCCpTZUCF Buyek SA/#LL B=

Wil A 30Dy oD A £ - :

ETTLED TO_KEJET Lo )£ System ('u/ﬁaf 18417~
o L THE BPrcikiep LEvELS ,
eherecf for—any reason—whatsoever.

(11i1) Te—ro—manmeT—ShaTi—=an on-site inspector SHill
}ouTinterfere withp delay ©oT otherwise obstruct the operation
Lo et BNspeeloe F1AY. CE YurssT
of the Seller's facility £ :
ProbucTron) UF, BerEr— lreoloc? GE lueidileo Lo THE

FUERJT WoerKmanSHip 0 Puals Ty LoneT lioiem Tv 7L
ahstrreton.

L fperbmrin TS of ExaiBil 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 +he Products at any
reasonable place and time, including Buyer's plant or any
other point of destination specified on +he 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 agenttxﬁgﬁr
As MOTES LnJ Paee. & dO) (LLS;

(iii) . If, within é%%giy (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.

SIXTY : '
(b) Within thizey (aﬁj 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.) Ehe—?redeets—manefaetafeé—by—Se%%ed

= . The— T+{E Buvee
SMALL  AcceeT eoDuel— on) A LoT BL/ LoT Brsis. ACCEPTAN €&

ORTER A SHACL Be PER Exdi8/7 B AND E. .

es—éevéee—eé—ehe—P;9duses—sh;pped—he;eunda:~ 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. AODTowat ey A SysiEm

ToP
T R A B AR ¢ s o s 000 W

the ev £of 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 Paragrapn

(b) above -anéd found to be non-conforming by Seller shall be repaired
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or replaced, at Seller's option. Seller may perform 5::&“ minor n_s‘gma SwaLc
Bz wsep,

repair work at the inspection jocation of Buyer or its agent FARouD=n

7 Does roT IoTeefees Wi Noewial. Prauclrord AcTidi7/E5.

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

such non-conforming Products except for said repair or replacement

thereof. (&) ReaducT QuatihresTren) PEe ExdiBT B AND E MAY Ke Rehomep B IoTALLy
AND AT Vaelous ﬂse/ooé ;gixeoz«a/aaf THE SJW&T"M DulaTroA), 1o THe E/eJT
YT TESTS ARE FaILFo, Lig. SwelLL TAKE 7o PT Aclzen) T2 ZoE Tt TRsluwrs faoDES

= = 73", <

e e 7 Aot Lt o —ppioler—COAISTITUT
- =2 14y TIAZT) NI E LoTRAcT wetd No
Dbue«.ww F) T THE BJES T Zwo (2) SucteSSIVE .LfTs Aec faso foe p,‘gmc
Eacond, THE Supplisr. SHALL TRK Feom e T Tify THE wues MoDES

= . = . = o Sé wilt QST
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) THE LDeliJily. B uinemeis  ARE S=r FooTH
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(b) In the event that Seller shall be in

arrears of aa_acknovl-l-eéqed\:)scheduled shipment, which delay shall
not be caused by an event described or intended by Paragraph 13
hereof, by 2 ¥ (Sg') days or more,prd >

Buyer may, at any time prior to the time Seller ships such quantity
in arrears, cancel without cost the quantity then in arrears, ©oT
any portion thereof, upon written notice to Seller. Buyer shall
have no right of cancellation if Seller shall be in arrears by
less than M days,ew, regardless
of the extent of such arrears. The cancellaticn privilege pro-
vided herein shall be the Buyer's sole and exclusive remedy with

respect to any arrears of acknewledged—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 ard the like.

(b) Notwithstanding the foregoing notice of
' INEEBLyeR Lonfrems SucH A LEST= MUTHpRITY TN we o s
appointmen eller may rely on e advice and instructions of
o1 TH ) THE ScopE of SuctH/ REEIS AuWM/f;
any such agent wi 3 ey ,
' (c) Buyer shall indemnify and hold Seller
harmless from liability of any kind on account d?rany and all acts
unless aee not

of any agent appointed by Buyer. whethe:—e:—ncthsuch acts

be within the scope of the agency.

9. Second Source. In +he event that Seller shall not be

able to perform this Agreement as provided in Paragraph 13 herect

or the gquantities 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 bgfspgua
Setmciwd Sy Bupsr

efforts to enter into an agreement with a subcontractor

esosee who shall manufacture the items and gquantities of the

o) dee Dmsign) WA, FRoiss 23 /Ng 7E57
Products specified by Seller.

Flrcepness, | friL, L _AHOE LD bhlELE T Tt Ptz [P S iBReTTe,

OTTialy  (BolEss.  And feete T Eam sl Jogwn7

wree I e AAreadis IS LegkrED T2 Sappre7 A
Timely  SSAIT 4. BugeA will then be free o puechare Y regucements
d(fec;“% Feom Yhe secmd soukce ot sEL Op‘}'l;n.




10. Seller's Warranty.

(a) Seller warrants to Buyer that the Products

accepted by Buyer hereunder shall comply with the specifications

AND & As 0BeD (v TIELLUiS/e0 APPLCATIIN
set forth in Exhibit under normal us all be free from _,,
DRE WumbReo—GrEHTT

defects in materials and workmanship for a period of Ranet¥

49¢) ,days after the date of shipment by Seller thereof. Seller's

liability under this warranty shall not extend to any Qther
QQ/#S.JBBbMﬁchRngclA

person or entity other than Bu sha e Iimited 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 1iability under this warranty

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

the Products from fzg installation¢¢uLess 1z ARl <
AR (auseD PBo DtkxllvE fIR7228/0 A ///&é;ﬂa«r/ﬁ/a?

(ii) any Products which have been altered,
Than) T
replaced, repaired or serviced by others

g?ﬁzaai SZBZMﬁthﬁigs AP AGB7s,

(iii) defects or failures to operate which are

the result of mishandling, vandalism, negligencee



10.

sugh Products X
uch chargeg of SelleIs
THE FOREGOING WARRANTIES OF SELLER ARE EXCLUSIVL AND ARE IN LIEU
OoF Ai.L OTHER WARRANTIES, EXPRESS OR IMPLILD. SELLER SPECIFICALLY

£ITUESS for— A
DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY,

QTG THand TOTELL ViS/on)
PARTICULAR PURéUSEwﬁﬁD THE WKEﬁKﬁT? AGAINST INFRINGEMENT, INCLUDING,

BUT NOT LIMITED TO, PATENTS, TRADEMARKS AND COPYRIGHTS SPECIFIED

IN TEE UNIFORM COMMERCIAL COTLE.

11. Termination.

(a) Either party shall have the right to terminate
Zo PA
this Agreement upon rior written notice to the other party to

such effect.

(b) (1) In the event Buyer shall terminate this
Agreement, Seller shall be permitted to ship and Buyer

shall accept delivery oks

(1) the finished Products presently in Seller's
inventory not to exceed a quantity equal to the scheduled
THmery (36) .
shipments for sixey—(6€) days immediately after the

effective date of said fermination; and
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(ii) an additional quantity of the Products

equal to the number of Products which can be manufactured

WA fees Cur@snitLy IN
from the :amgnabe:éa&a;aaé—geeés-én Seller's manufacturing

process at the date of termination, which Products can be

. o 05%)
completed and shipped within n;aééy—*?ﬂ days after the

effective date of said termination.

(2) In lieu of (b) (1) (ii) above, Buyer may elect
in the termination notice to Seller, to pay termination
charges equal to all costs, direct or jndirect, incurred
and committed for all raw materials and goods in process
at the date of termination. Buyer may., at its option and

expense, reguest that all termination charges be verified
AS W iTNESSSO By THE BoAe. -

by Arthur Young & Company .

information disclosed by Seller to Arthur Young & Company )
«?MI/EQ' Sewek will make all Jufumm‘fé‘hm

shall be deemed confidential
recewied Fean avdihrs avaldde fo BUYER 4s well af woeking popeks, documgats, @naly O3,

f'CPoIQ*’-ﬂ ad SummArIES /upp/:écf ~ Mg avd Fie
by He JEWER.
Further, UpQ terminatiom\in acco dance wi

r (2) above Seller shell be entitled to

Para
retavoice th roducts §?évf- s1y shipped to e act a~price

adjustmen eflecting>tlle difference~ if anys; between

prisce based on the quantity © ered and pri
quantity @ +ually shippegd.

12. Quantities. AnYy variation in guantities shipped over

based~an the

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. A3-claims for shortages

hall ] 3a ¢ it ki e (30} -
e&?feeei?%—oifshi?ﬁanta

13. contingemcies. 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
1limited to, war (whether an actual declaration thereof is made
or not), sabotage, jnsurrection, riot or other act of civil
disobedience, act of a public enemy. failure er—deiay in trans-<
portation, act of any government OI any agency Or subdivision
thereof affecting the terms of this Agreement or ‘otherwise,
non-local lakoe dispode
judicial action,, lahen=dospase
storm or other Act of God, WM rawemETeTEElS,

or d4dis-

, accident, fire, explosion, £lood,

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
Déevlémg SeELER. males all rCasonable @Fﬁdﬂsuc ree ,Q‘df@m shoatages

delays and for a reasonable period thereafter, “"$E€ any centengeney

occur/s‘},/ Seller may allocate production and deliveries among any_
Cuepesiiy ur/ o= Teaclery H/OWEVER Buyrre HAS (2T Li6al(T

or all of Seller's customers

of Refusas on) Any yé/i/f:/mﬁ' TirEs Lis7EZ, (M s 0TI cHre

A p N
A
1 3 3 1

BuYER mey bk ootin, cancel Hhis cordeact for Pon-pertoemance pughe af el
Sﬁ ,A 5 (o) o+ (a\‘\riuu\;\g prOA uchen u&éﬂ\}p‘hw.\ where SEUER }“‘f_/‘d' made reasmnable
cfheks o recsee, Buvet ,noa,d{h o, cane| this conteact oo 11 Cmvé’mmé‘ ﬂ“f;"f‘“
5 TS T ¥ o lins ) . 2 ‘,J ~[, (aeedpt (owi€
o oo Ldas Cixle [eo) A@g.f J{((M\LMU ] pr LU‘L,..W?,_\L.AMW, "jﬁe(e parw.
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L mker{Vf&

add BUYER haned

14. Proprietary Rights and confidentiality. ﬁiuge““ ”

(a) All jnformation, know-how, programming, software,
trademarks, trade secrets, plans, drawings, specificatiecns,
designs and patterns furnished or created by Seller or by
agents OTr 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 acquire any
interest therein THE efcfgezcm A LrEammd  LAES w7

© RS o
BuyrR VEV/ELo PED ¢%‘/4%!E%ﬁu9 74 .

(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 Tnformation would cause
grave and irreparable injury +o such party. Therefore, both
parties shall at all times, whether during the term of this
Agreement OT subseguent 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 OT agents to disclose at any
time (either during their respective employment DY +he recipient
or thereafter), nor appropriate or use on its own behalf or on

+he 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 €O ies of any of
AILR Teor) oul Sty & TUEn Re & 47 TS

the Information Witho prior 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

SELlcr o8&
the case of agents, assemblers 3§d subassemblers of, Buyer oI any
o SEWF Buyék &
third party to which Buye%? with the consent of Seller, discloses

. dhe sther He aqi . :
the Information of Sellesz, hall obtain written agreements

obligating such persons to honor and protect +he 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 tb 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
uwless Pacd foe BE Bu R, Iw Tl

performance of this Agreemenpﬁ%bO@W RO e LACK B e foluch L

FEoEnT TARTA Seconl) Soulle 15 :
3 ZE de—foz Eh? i%‘ A0l
2 r=drz2.2 15 wléé— 5/5 Mmﬂxﬁ A/ﬂ{’
By BELEC, LIt Hs ST -

s 78 3 .
11)‘%5?{s%aliditz. The invalidity 1in whole or in part of any
term or condition of this Agreement shall not affect the validity

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

Upen conclu Seom S the Gateact, atl Buvet owned (pasd o) Foolig
will be made avalalle 1 good (ond o (excephyy poemal weae ) fo
Sk-pm‘ep\‘\‘ aC(ofédmj Yo BU)‘EQ\I dlféawv{ So Yhat Buyek moy fqke /70446’5!10;4-
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17. Waiver. The failure by either party to enforce at
any time or for any period of t;me any of the provisions of this
Agreement shall not constltute a waiver of such provisions or

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

18. Goverﬁiné 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. +{' \ﬁd
dx(epA sé’/\‘e "\ﬂwd"

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

Seller be liable to anyone for direct, indirect, speczal,
incidental, contingent or consequential damages OT expenses for:
(a) breach of any of the provisions of this Agreement, including,
but not limited to, the provisions regarding warranties; and (b)
‘zhe purchase and use of the Products. Such excluded damages and
expenses shall include, without limitation,.cos:s—os—femevakdmm%
«%ns%allation—of—the—Paeéacts, 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 oOr communications required by
this Agreement (other +han 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 requested, OT by telex and shall be deemed toO be given

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. Norwoed

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, %o

Mattel, Inc.

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

21. Assignment. This Agreement is binding upon and inures

+o the bene

fit of the parties hereto and the sSuccessOIsS 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 toO quantities of
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+he 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 communicatiens, 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 WHERECF, +he 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.o
Matte ectronics Division

By
T\“H €

General Instrument Corporation
Microelectronics Division

By
Ttle Eagaf~A7—Sack-Senior Vice President




