FROM:

, 1978

Josh Denham
Jeff Rochlis
Fred Held
Dave Chandler

lHoward L. Cohen

SUBJ: Sylvania/Video

Please read the attachment first. This memo addresses, specifies
and asks for your direction based on the attachment.

Bricfly, the vendor is an excellent choice for their experience
and technical knowlecdge., However, these attributes require our
getting up-to-their-speed in finalizing function, testing, and
manufacturing specifications, as well as determining contractual
matters.

1.

Infant Failure Rate

According to vendor, there is a substantial failure rate for
complex circuit boards during initial operation. They suggest
that all initial units (completely assembled) should he on-
erated for 168 hours, to be then shipped or reworked. This
involves all components, not just the chipset. Based on test
data results, further tests can be reduced in time and num-
ber. The ADDED cost could approach 15% (or $9.00).

I recommend that Dave study this problem at once and provide
me with a plan for conducting this test., I will have the test
(if needed) quoted, bhased on the plan submitted., If we do
test or do not do any test, the vendor requires a percentage
waiver on AOQL and warranty bhased on an estimate of failure.

Warranty

Normally, warranty is Repair and Replace. Since a service
contract is involved, the unit will remain in the field. The
vendor will not accept straight reimbursement of our cost.

llis reasons include the possibility of an unlimited exposure
hased on technicians that could induce damage and inability to
define workmanship and material (warranty) problems from func-
tional or design problems. Their reasoning is sound and logical,
Neither of us could think of another wav to solve the prohlem,

I recommend, if another way can't he found, eliminating the

warranty in return for a percentage reduction in cost. 1t this

recommendation is acceptahle, what percentage is goal and mini-
2
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Acceptance Inspection

It is essential that Quality Assurance establish a program to
receive the production units. Vendor would be shipping daily
at rate and would require either a resident inspector or cri-
teria for their QC function and our audit., Their liability
would be limited to lots we audit and quarantine or could
prove negligence for. The vendor has agreed to a 3% AOQL.

I recommend that QA immediately visit Sylvania,

Cancellation for Convenience

The vendor has a lot of previous experience in this area. Ve
has submitted a payment plan for engineering, labor, design,
line tooling, etc. plus other costs to be paid for materials.
I think it is an equitable plan and establishes risk up front;,
(Note: the lump sum is subject to audit and can be less, but
no more). Their backup documentation appears accurate. After
150m units, there is no lump sum arrangement.

I recommend acceptance, but need authorization (Rochlis).

Commitment

The vendor will require commitment for July and more (past 200m)
by April 1, 1979 for at least two months.

No action required now.

Costs

Costs remain highly flexible due to unknown factors in Rill of
Materials, QC and warranty and testing. My present ballpark
is a worse case in-every-area of $120,.,00 unit (versus $105.50).
These variables can be resolved by finalizing design and test
parameters.

I recommend finalizing design on 9/29/78, regardless of future
changes and the immediate settlement of testing questions (see
Iten #1).



Electronic Components Group
GTE ANIA Circuit Module Operation
INCORPORATED P.O. Box 360
Muncy, Penna. 17756

717 546-3191

September 20, 1978

Mattel Inc.

Mattel Toy Division

5150 Rosencrans Avenue
Hawthorne, Calif. 90250

Attention: Mr. Howard L. Cohen, Director of Purchasing
Subject: MATTEL & GTE SYLVANIA, CIRCUIT MODULE OPERATION
Dear Howard,

This will confirm our agreement in principle with respect to your Video Game.
Agreement will contain the substance of the provisions attached hereto and
CMO quote dated September 1, 1978. This agreement in principle does not
constitute a binding contract between our companies (except as to Mattel's
agreement to reimburse CMO for certain costs mentioned below). Such an
agreement will be promptly prepared by our counsel for execution.

You advised that you can't agree to the termination charges without approval
of Mattel management. This item is still open. We would 1ike to resolve
this substantive issue within the next seven days, and if it is possible, we
are prepared to begin work on this project at your request with the under-
standing that we will be reimbursed for the costs expended in such effort.

Very truly yours,
GTE SYLVANIA INCORPORATED
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S. R. Sisak
General Marketing Manager
SRS/1b
Attachment AGREED TO: =

// /,‘/ P //,/’- ,,/////
BY MATTEL Y*ﬁAgvgibJ/ Wl L »3/1“

X

Howard L. Cohen

A part of General Telephone & Electronics



MATTEL PROPQSAL

The following considerations will be discussed in negotiations with Mattel.



MATTEL PROPOSAL

Product Desian and Qualification

Mattel will represent that product conforms to all Federal, State and Tocal
regulations and will be entirely responsible for U.L. approval and the
requirements of any agency, such as the FCC or the CPSC. Specifically, Mattel

will be responsible for the expenses of any product recall at any time.

Mattel to represent that the product has been designed, tested and qualified

as a safe consumer product.

Mattel should also make some representation concerning the expected "infant"

failure rate, if the units are not burned-in prior to shipment.



MATTEL PROPOSAL

Consignment Chips & GI

Mattel has full responsibility for chip design, performance, reliability, infant
mortality, etc. Timely delivery in necessary quantities must be made by Mattel
to maintain CMO production rates. Parties should recognize that a substantial
failure to deliver chips could be a partial termination for Mattel's convenience_

and not force majeure.



MATTEL PROPOSAL

Tooling

Mattel will be responsible for normal maintenance of tooling under its contractual
control. CMO will be responsible for normal maintenance of tooling under its
contractual control. Mattel retains ownership of all such tooling used by CMO,

and Mattel will be responsible for any design defects of such tooling.



MATTEL PROPOSAL

Warranty:

(i)

(i1)

(i11)

(iv)

(vi)

(vii)

90 days from sale to Mattel customer but under no conditions to exceed 180

days from shipment from CMO.

CMO Supplied material and workmanship only.

The warranty will include reimbursement of Mattel's service costs (under
warranty terms and conditions) subject to CMQ approval of the service contract
and conditions or, if not approved, subject to a negotiated Timit to CMO's

liability.

Final acceptance will occur at CMO. Mattel will audit periodically. Mattel

may choose to have a resident inspector for final acceptance.

Absolutely no liability for consequential damages (e.g. Mattel's lost profits

on game sales, injured reputation, etc.)
Mattel will idemnify CMO for "product liability"claims.

Product reliability, including component specifications and reliability will
be Mattel's sole responsibility upon approval of CMO generated component

specifications, such specifications becoming the property of Mattel.



MATTEL PROPOSAL

Testing, Inspection and Accantance

If CMO performs the final tasting, our obligations must be clear and unegquivocal.



MATTEL PROPOSAL

Changes
Design - Equitable adjustment to price and delivery schedule depending on impact.

Mutual agreement for prospective changes. Emergency changes - "not to exceed"

authorization and negotiate later. Mattel must approve and authorize all changes.

Delivery Schedule - Schedule fluctuations increasing, decreasing, or stretching

out of deliveries can have cost impact.



MATTEL PROPOSAL

Termination by Mattel prior to delivery of the contractually specified number of

units (i.e. 200K). See attached.

The substance of this clause will be mutually agreed upon and incorporated in the

final agreement.
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CAARGES FUR TERMINATIUN FUR COUNVENLICKNLE

If Cancellation Occurs: Cancellation Charges*

1. One month ARO A lump sum cancellation payment of $20,000 Plus WIP,
Raw Material & Other Non Cancellable Vendor Charges
("Non Cancellable Charges")

2. Two months ARO A Tump sum cancellation payment of $65,000 Plus WIP,
Raw Material & "Non Cancellable Charges”
3. Three months ARO A Tump sum cancellation payment of $115,000 Plus WIP,
Raw Material & "Non Cancellable Charges"
4. Four months ARO with A $175,000 Lump Sum Cancellation Payment Plus
1 to 250 units delivered $225.15 X No. of Units Purchased,

Plus WIP, Raw Material & "Non Cancellable Charges"

5. Five months ARQ with A $350,000 Lump Sum Cancellation Payment Plus
251 to 500 units delivered $225.15 X No. of Units Purchased,
Plus WIP, Raw Material & "Non Cancellable Charges"

6. Six months ARQ with A $462,575 Lump Sum Cancellation Payment Plus
501 to 15,000 units $23.21 per unit for the quantity of units delivered
delivered in excess of 500, Plus WIP, Raw Material & "Non

Cancellable Charges"

7. Seven months ARO with A $799,000 Lump Sum Cancellation Payment Plus
15,001 to 50,000 units $0.40 per unit for the quantity of units delivered
delivered in excess of 15,000, Plus WIP, Raw Material & "Non

Cancellable Charges"

8. Eight months ARO with $813,000 cancellation payment may be amortized over
50,001 to 150,000 units next 100,000 units Plus any WIP, Raw Material
delivered Inventory & "Non Cancellable Charges”

9. Units 150,001 - 200,000 No liquidated damages, but full reimbursement for

WIP, Raw Material Inventory & "Non Cancellable
Charges"

*A11 charges are in addition to the per unit price of $74.85 each.



: d AT 3 FAMI1T Electronic Components Group
d = & e s B ¥ ﬂ% 3% : Circuit Module Operation
R e S ~CCASCRATED 2.0. Box 380

Muncy, Penna. 177358

717 546-3191

September 1, 1978

Mattel Inc.

Mattel Toy Division

5150 Rosencrans Avenue
Hawthorne, Calif. 90250

Attention: Mr. Howard L. Cohen, Director of Purchasing
Subject: QUOTATION - VIDEQ GAME #2609
Dear Howard,
Confirming our telephone conversation this date, September 1, 1978,
. GTE Sylvania, Circuit Module Operation (CMO), Muncy, Pennsylvania
is pleased to submit a quotation for the subject assembly in the
quantities requested by Mattel as follows:
1. 200,000 total units deliverable March 1979 thru June 1979 = $74.85 each

Schedule - 250 to 500 - Jan. 1979 (Pre-production pilot run)
Balance - Mar. 1979 thru June 1979

2. 500,000 units as follow-cn to above 200,000 units = 569.92 each
Schedule - 100,000/month - July 1979 thru completion
In addition to the above unit prices, nonrecurring costs of $40,300.C0 are

applicable to Item 1 above. An incremental amount of $3,050,00 is
applicable if Itam 2 above 1is exercised. A breakdown of these costs are

as follows: '
500K Yolume
200K Volume Incremental
Description Amount Amount
Assembly Fixtures and
Insertion Programming $ 9,300.00 $ 3,050.00

GI Designed and Manufactured
Test Equipment 15,000.00 -

Printed Circuit Board Pierce
and Blanking Dies 16,0C0.00 -=

Total $40,3C0C.Q0 $ 3,050.00



Mattel Inc. September 1, 1978
Mattel Toy Division Page 2
Mr. Howard L. Cohen, Director of Purchasing

The basis for this quotation is detailed on the attachment (Exhibit A)
of this letter. '

We trust that this quotation and information is sufficient for your
evaluation. However, should any additional information be required,
please do not hesitate to contact me.

Very truly yours,
GTE SYLVANIA INCORPORATED

SO

/
- ¢ |
R -‘4'( e

./'
_JOHN R. ROBERTSON
Sales Engineer

JRR/nlr
Attachment



. QI Jyivdnia
Circuit Module Operation
September 1, 1978

: Page 1 of 3
EXHIBIT A

Basis of Quotation

The unit selling prices and nonrecurring charges offered in this quotation are for a
complete tested Mattel #2609 Video Game. The understandings, assumptions and
conditions used in preparing this estimate are outlined below:

1.) Per Mattel's direction, CMO has:

a.) used parts list No. 2609-9991(1978), dated March 13, 1978,
as furnished by Mattel's Mr. H. Cohen on 8/24/78, for
material pricing. CMO has outlined their understanding of
this parts list as an attachment to this Exhibit A. Please
note that CMO has used estimated pricing for components that
are not/could not be clearly defined within the time
constraints of quotation submittal.

b.) included labor costs reflecting the net addition of forty-two
(42) components to the Logic Board Assembly as described by
the schematic furnished by G. I. on 8/29/78, i.e., D39121,89Q0
System, Dated 6/28/78.

c.) not included material pricing for the Upper and Lower RF
Shields since design has not been completed. However, all
labor costs associated with these parts are included in the
unit selling prices.

2.) Per discussion with Mattel's Mr. H. Cohen on 8/24/78, CMO understands
that:

a.) CMO will be allowed/expected to work with G. I. on the final-
jzation of the printed circuit board layout to assure
compatability with CMO's automatic insertion equipment.

CMO's pricing assumes automatic insertion of axial lead
components.

b.) CMO, in conjunction with Mattel and G. [., will prepare a
documentation package for the Video Game. This will consist
of a component list and the specifications to which they are
purchasead.

Mattel's approval of this documentation and amendments thereto
will be essential as the authorization for CMO to build the
product in accordance with the specifications so approved.

CMO understands that Mattel will have established the product
to be in compliance with FCC, UL and all other such resquire-
-ments. Thus, CMO has not included any costs for such
activities.



GTE Sylvania
Circuit Module Operation
September 1, 1978

EXHIBIT A Page 2 of 3

Basis of Quotation - (Continued)

3.)

It has been agreed:

a.) that CMO will serialize the Video Game by way of a label affixed
to the console base and that UL labeling will be an integral
part of the stamped console base itself.

b.) that the Master Carton (2609-0930) has been designed to
~ preclude any requirement for skidding.

c.) that the pricing furnished by Mattel for the Individual Game
Carton (2609-9219) includes labeling.

d.) that only nine (9) of the total ICs will be mounted on the
circuit via IC sockets.

e.) that the "Game Chip Set" consisting of IC1 through IC6 will
be consigned by Mattel. CMO has assumed that consignment
will be f.o.b. Williamsport/Muncy, Pa. and the quantity will
include a 3% extra allowance for manufacturing attrition.

f.) that the consigned "Game Chip Sets" will be supplied in
matched sets until and unless it has been established with CMO's
concurrence that such matching is not needed. CMO's costs
include 100% testing only of the first 5,000 matched sets on
the test set designed and manufactured b/ oG

CMO s unit selling prices and nonrecurring charges include testing at
subassembly and r1na1 assemo]y levels. of production. The test times
used were based on tast information supplied by Mattel. CMO has
assumed that testing will be performed under the following conditions:

a.) A1l subassemblies will be testad at 250 + + 100C at their
respective nominal veoltages.

b.) Final assembly test, using a Mattel furnished test cassetta,
will be performed at 25 + 100C and 1209Vpc + 10%.

CM0's In-Process and Final Quality Assurance Accsptance criteria will be
to the following workmanship specifications:

a.) Single sided printaed circuit boards -

A minimum of 75% of the lead circumference must exhibit a
goed solder flow and have a properly formed fillet.

b.) Double sided printed circuit boards -

A minimum of 50% of the lead circumfarence must exhibit a good
solder flow on both sides of the printasd circuit board.



wiilewdlie IivVedie Vel AVl

September 1, 1978
EXHIBIT A Page 3 of 3

Basis of Quotation - (Continued)

5.)

8.)

c.) Component lead protrusion on the solder side of the printed circuit
board shall be of such maximum length to prevent shorting to
adjacent leads, circuitry, and/or mechanical assembly.

d.) After cleaning, printed circuit board assemblies will be visually
inspected, by the unaided eye, to assure they are free from
corrosive/conductive contaminants.

e.) Workmanship inspection shall be performed with the unaided eye.

f.) Mechanical hardware (screws) shall be tight; The word "tight"
is defined as "the screw can not be appreciably tightened further
without damage or injury to the screw heads or plastic case."

g.) Push buttons shall have adequate clearance on all sides to
permit free travel without causing a functional failure.

h.) Final game assembly cosmetic criteria to be as specified in the
Mattel Product Specification for #2609 Video Game, (no specification
number or date on specification), as furnished by Mattel on 8/25/78.

N
Printed circuit board material will be .062" NEMA Grade CEM-1. The Logic J
board and Power Supply board will have one (1) ounce of copper on two sides. <
The Cassette board will have one (1) ounce of copper on one side with o

twenty (20) gold tabs. Tabs will be gold plated (20) microinches W
minimum x .06" x .3".

CMO's unit selling prices and nonrecurring charges do not include burn-in.

CMO considers engineering and design of all tooling or dies an integral

part of the manufacturing process; therefore, payment of quotad nonrecurring
charges which do not include tctal costs conveys ownership only to the
extent of Buyer's investment without the right of removal from our plant.
Qur interest, together with the right of removal, may be obtained through
negotiation and agreement for fair reimoursement for the costs of the

tools and dies, dasign, development and maintenance.

The unit selling prices and nonrecurring charges apply to the
quantities and delivery rates outlined.

Shipment will be f.0.b. Williamsport/Muncy, Pa. in truckload lotis.
Terms ars net thirty (30) days.

Attached GTE Sylvania, Circuit Module Operation, Terms and Conditions ars
applicable to any agreement resulting from this proposal.
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TERMS AND CONDITIONS OF QUCTATION AND SALE

Set forth beiow are the GTE Sylvania Incorporaied, Circuit Moduie Oo=ration’s
“TMO"™) stancard terms and coaditions of Quotation and sdie ol special Durpose pro-
SuCts,

Uniess CMO, throush an gverriding aqreement or other waAting signwed Dy s au-
horized resresentative, shall Nereafter Saciiicaily Mree 1o mamnitications ot these terma
nd conditions of Juotaticn and :afe, :Ieotance Sy CMO 2t Me Buyer's orcer is ex-
yressly conchiuonal upon Suyer’s JiswAtl U UGN 2TTMY and CaNCitons and the Suver's
cceptance of merchangise Getiverse snail be cremed 0 B¢ an unqualified aszent hereto.
2MOs falure 10 ODICT 10 DrOVISIONS CONAINGD N aNY SOMMUNICILONS from the Suyer
shall not constituie a waiver of the Srovisions hereaf.

1. QUOTATICON: All prices 3ng chargss are elfective for thirty (20) days from date
3! quatanon, Wrirten extensions will ba connidared yona reguest.

2. = CREDIT TERMS: Untess otherwise agreed 19 Sy CMO, all inveices sre cue and
daydie within tRirty (30) davs frem the daie of invoice. NO dicounts are authorized,

On shipments delaved by the Suyer, invoices will De issued on tha cate vhen
SMO is precared to make Shipment. Products held {ar the Buyer snail D at the risk and
rxpense of the Buyer,

3. TAXES: Uniess otbereise agreed to by CMO, all drices wiil be sucted, all crders
ccepted, ang &l Dilling rencered exciusiva of all fecarai, state, and local #x3ise, sdies and
imilar taxes. Such raxes, when 2200iCadie, wili a0D8ar as seoarste WMional items en
CMQ invoices uniess a proo«rly executed exemption centificase is receved by CMO prior
0 shipment,

. TITLE, SHIPPING AND STCURITY: Unless otherwizs 2areed to by CMOQ, 21
jates will e FO3, CMO factary. For FOZ, CMO factory deiiveries, CQ’s liability czases
nd the title anG risk of 1023 pass 12 Buyer u29n CMO making cetivery of marterial pur-
shased Nereuncer (0 the carrier at the sNPOING P0iNL, the carrier Jcting a3 the Buyer's
pgent, All ciaims for Camages must De fiied By ™e Suyer with the carrier,

CMO razerves 3 pursnaze monay s2curity interest in ail GOOds Gelivired Nervunder
sntil such time 23 the purchase Drice is 2aid A L. This decument may be filed as 2
Security Ajresmant evidensing sUSn 28U Ty INTar2st,

S. ROUTING OF SHIPMENT: Consisiant witn service requirerments ind type of
droduct invelved, ail snisments wiii poTRally De mace By 1@ MOst sconomical means
Nd pacved fOor comestic (ramSOQMAtICN 10 el e sWNCard requitements of ULS,
zommon carrier, CMO reserves tne rizntin all c22% 10 select tne m2ans of transdartation
Ind tNe rouling uniess otnervase soecified Oy the Buvaer. !f smoment is mace on request
st Buyer by 3 meraca cf deiivery 3nd/or ingirect routing invoiving additienal arg/or
DreMIiuM 1r3NsD0Mation ING/Cr Pacing exXPense, Ne wcmony €35t will be paid By ne
Buyer,

8. DELIVERY: CMO WILL ATT
REQUESTSD 8Y THE 3JUYSR, HIW
ONLY AN ESTILIATE OF THE TIN E

CMQ shail not de rezoomsiore far J2tays in detivery of failure 20 Caliver due 3
causes Leyond its coniral, inclugis out limutaion, s of God, 2¢ts of Purehaser,
governmrent aciiza (Givil or e muiitaryi 13king or Seemaung CMI0‘: orsguction facilives,
esal interferancas or sron: :v':eﬂx fime, sinaos or ciher izoer cifficutties, wars or nost.li-
ties, NS TESTICAS OF tiNls, eMOILCNes, +CVIDMENt Dre2down, wreeks Of Sldys in trans.
SOrTAioN, UNUSUAiIlY SeVere welliner in2CHITY 19 DM NecCessamy 13D0r, Mazenal or mane.
viaciuring facilites que 12 Causes Seyond 115 CONrOr, Or any lik2 or Cissimilar cause De-
yond its controi. in the event of any such deizy, ™2 catz of Calivery sA3ll D2 extanges
for 3 period eauai 10 Me LMe i1ast Sy 2asan of w2 <oiay. CMNIO shall have ine nigat
furnish suicagie sUDSUTUIRS fOF Materia s #NICA SINNCT Dw I313iNeT Se2use Of INe INCve
causes aNC D ITDATION IS NIGMENts AMONG LS CuilOMers N SUCh Mmanner 23 it snail
Jee™ equitadre, i

WARRPANTY: CNO warrants ~at (he 0-03ucss Sclivered nereunder will e in
S OsTINIZ! ToAiorMITY witn sSeC1isanhions furtisned oy 3uvar and ae2st2e ov CMO ang
free from Sefscis A Maiana anG ~Or-<MaNsNia. CMI's CICINION Unge” Mg warraasty
N3 De iimited 10 (22 113 OCTIOA) rITNrIAG, rE2DHAC.AY OF TINUNG 3 Credit 32 N4 Drices
invoicead it the 'me of smamaent of any OF 53:2 2rSdUCs WA s0a! witha 30 nays aiter
sNipMment Se returnad 3 ve ISy, Ser tha TADJUSTMENTST ofause, 3ng winich are,
after imsoezzion, Simmiosed 1975 33N5I3CUCA D Nave Ceen Sofaclive in e form in
wRICh N2y edre sMiuDed Sy SO Defore neir use in furtier Manuiasiure or assemoly.
This warranty shail 30t aSa1y (0 any of 5uCA 2rOCuUCTS WNiSN 5Nl Rave Deen redaires or
altered, exce0t Dy CMT, 0f wnich snail Nave Deen wSeSivd 12 SAyNCA Or elecinca
abuse or misyse,

OTHER THAN AS SST F2RTH ASQVE, THERE AAS MO IXPEIS5S OR IM-
PLIED WARRANTIZS. (NCLUDING THAT OF MERCHANTASILITY AND FITNESS,
MADE SY SNiD 1N SSSPECT TO ANY PRCOUCSTSI 3OLD ~SASUNDER,

8. LIAMITATION C# LIAZSILITY: CLIO snal not De Labie ‘Or s2eCial 9r consequen-
tiat darmages of any Nature witn resOec! (G 3Ny Orocucts Or services sold or rengered
hereunger.

3. AQJUSTMENTS: iinen 3 Suver wishes 10 retum 3roguc:s, under the ““WAR-
RANTY™ cisuse, ne ;nall /it 0C:3n wnClen 00rovai rom ine o0roonaste CMI0
representative. Follw.ny rece:at of such ISSroval, sTiIGMment May O TIJe vid (e route
s0ecified in such 3537ovai, fraignt Sreodid Dy the Suyer. THe 0XCAIPe in which Droducts
are roetumad MIUsT T 201¢ 1D walNS3NG Aaormal fresgnt Ranghing and inciude tNermn 3
paCKICe lisT $IITNG ST JUANUNIES ING LyDes 3f HIUNCIS DNG retumed, Ne NvOice
AuMBer 3¢ the 3nFical Wismant Ind ¢ feason ‘or return, Uson reemist, OMO Gl
INIDECT e MUrnS Dv ISOrCUAI3lT MeIns ang nan‘v Suver of 13 Zecimuon mTroiAg
CMQO ressonsoviity. Returns loung 13 Be ST resdonaSiiity unQer Ne warranty sat
forth hereinabove wii D¢ feD3irma, redixced, or crecitec 10 tha Buyer 2t CMT's odnen,
Returns found 10 D@ ce2rciive ana [0 Le 'Ne Suver's rESCONIDNHICY wiil De r*2aireq or
repleced 3t Suyer s o3t:on Ind cosi. Returns found 10 Oe servicradle withQus gerecs: wail
e reTurned o tne Suver corest, . rdE N -

PT 7O MSST THE OSLIVERY SCHEDULS
EVER, ANY DELIVERY JUOTATION IS
D TO MAKE SHIPMENT,

THE MANACEMENT AND RESCURCIS AT CMO ARE ORGANIZED ALONG INCUSTRIALS

10. PATENTS AND TRAQEMARKS INOEMNITY: CMO assumes no consequen tial
or othee liadility for, and the Buyer agrees (3 inGer iy and haig CMOD narmims sunnst,
any claims (inciuding attorneys fewsl resuiting from Ne Sroduction of arucies or Mmateris
as, which are manuiociured Dy CMO o the Suver’s so=citicanion or fram e uroduction
of articles or matenais Gengned by CMMQO 1o Meet the Suyer's recuimments Gr 3r15:10Q Wt
of the use of say ezu:ismen:, maler:als, Sarts or MmasNinery turmisned Dy he Suyer in
making products to the Suyer's soecilications, Furtnermorn, CMO assumesz nc consee
quential or otner liagiity for, 3ng the Suyer agrews 10 hoiri CMQO Rarrmiess from, intringes
ment of patent claims covering any eQUIOMent, assemaly, sysiem, 2ireyil, Of COMing-
tion in which amy sueh pProcdusts May 54 usad 3; 3 CoMmo2onent, or fram any tradomark
infringements involving any markiag or dranding ASt sodlindg By CLIQ or invoiving any
marking or Dranding applied at the reauest of the Buy=r. NG €31% or expensas uader iNis
paragraoh shail in any event B2 incurred for tne ccaunt of CMC without its wntn
consent,

11, SALES CONVEYS NO LICENSE: CMO products are offered for sale and are
10id, sudject in every case 0 the conriliont that such zales 2o NSt canvay A
expresily of Dy imotications, 21topoel, 0r otherwise, undsr 2av Darent claim vt roepect
to which CMQ can grant icensas Covering 3 CAMOIo1ad 2Cu'OMEnNt OF 3Ny assemily syse
tem, Circuit, COMDINITION, METNOU OF DrOCEess IN WAICA 3Ny SUCT DrAAUGES Wi g 22 uind
as comoonen:?s (natwithstanding the fa¢t N3t UCh OroC=cts M3y AIve Dawn desnac {or
use in, ar in any w3y May e us2ful in, such palarted 2cuiomant, 3sseMTiy, Sysinn, cire
cuit, comDination, Mened Or Drocass, and NIt LS BroCuSts MaY NTve ewn Justhased
and sold for such use). CMO exprassly reserves 3t 13 rights unGar such Satent ol guns.,

12.  CHANGES: Suyer shail have the right (by written change arzar) (0 reguest a
change to Sroduc: soecifications, ceiivery rates anc/or asiivery ssneduiws, Jrovined,
however, NAt Srior 1O tNeir IMBIEMANTITION INY WCT CRANG2{s) SH M D SULj#2L 2D wvritien
cceptance Dy CMO and an equitadie adjustment to the contrac: Brice sndior celivery
schecule, s aooropriate.

13. TOOLING, DIES, TEST FIXTURES, DRAWINGS, 2TC.:

{A) Unless otnerwise soecifically agredd udon in writing S22ween the Suyer and
CMQ, alt tonling, dies, tast fixiures, ang il drawings of aver, king (Naremnaiter reterrag
to as “Tocling”) uses 3y CMO in, ang not owned by Suyer drior 10 the carfarma~ce of
the Suyer’s order, shal remain the exciusive Droderty 3a2 ur\dcr the ¢xcCiusive sontroi of
CMO, and shali not Se geiiveradie 10 the Suyer.

(B) Any Tocling, sold t0 3uyer, is s0id “AS 1S withsut any warmanties wn3so.
ever and Suvar 3grees to indemanify CMIQ sgainst all claims arising cut of the J3e of such
Tooling. :
14, BUYER'S MATZRIAL: Orders requiring the usa of tr2 Suyer's raw matang! come.
porents, and/or equioment ary ACCROIC suSidst 10 ciiverv of material esmponant
and/or eguiomen: at the time, in Ne IMouNnt, 37a in dimensions as Dwcifisg oy SMO,
FOB its piant, If aay of ine materisi, cCAMDONeNts and/Or 22 OMENT i5 Ceialtive oF wili
not perfarm to CMO reguirements for amy <2253n, CMD may 23ncat ’
without incurrimg l:aaiily, and e Suvar ‘cllow:ng invoic2 3y TMI o 2ii 2av for costs
per the TERMINATION section n-m..-nsor. S-.ra: rayiung from fagricanicn of Ne
Buyer’s grogucts saanl ¢ the or3gerty of CMO uniess SI2Mvise 130081 USON I wriling,
It snail e tna Suyer's recoonsns 13 furnieh raw M:i221al, SIAMTINANT IACIQr 2CUID
ment cseptadie o CMIC ang of it i3 necessary 10 \nLDACT, 3353 OF reware, it Wil 0% uaon
the Suyer's 30Urova ang 2t the Suyer’s expense,

15, COMPLIANGE WITH LAWS: CMQ deoes not assume any 1asiiity ‘ar ite Suvar's
OF the Droducts 2MDLIANCE vt 3Ny F2U2re, 11302, CF 1K 38 13ws 2F
18. TEREMINATION: Aay sros -wv De temminatad B
tnirty (30) cays arior waitten net.fication 13 SMO. s

(A) Suver will aczeot Canvery 3f, 274 Day 3¢, &
manuiactured as of the effagTive 2ate 2f termnaTiAA.

(3) The Suver will 23y aii 2083, Qired: Cr NTi"¥Sl, ATISH R3ve Zuen n
CMC with re33rs 1D DrOCUCIS WHICT Nave NG DE2 JOMDIANY ™IS
eifective date Of t2rMnanon, 3nd 3 r2as0N3Tis 270Nt (RerRSN. Sudh oSt
re nct immires 9 2l Mater:al 278 wOrK N VrCSess N TTINISSY TP U A INe
INCIUSING 3 I3ICCIACTT CITTI] VEANDC STATHIION CReeTes INF CINTIISY Mareri
Droguct, Material iOr Mg 2PUCT wnica MO 18 S:GIIe 1 ATOT after Isnewilt
ST2FT-UD, DrEDIFATION ING NGIGOWN $3523 ING Iy imm usee
sovcificaily {3r tMe OrIer 10 CUESUISN WK SACCMe” 2xiwss Cue 19 :.;.-.eeha:-.

Natwitasianging the ‘ore3aing, Me tota of ail .iems for anen aww s LaSle,
incluging sroduc: smioments ang (A} and (3] aoave shail Not excaed T™Me 1013 gsntract
orice of the orcer,

ST2TUSTS wen )"' C-‘-"*:ll!!:v

.17, QORCERS: These terms ang congitions snal Se deemed inciucad 35 33.t 3¢ any

Order Or Qrgars :l:u with CMO in 3csarea=cs with Or 35 8 resuil 37 Mg Sugtistion,
Purchase craers conummq 13nGUaN? ~MICA MIGifies. aSus IO, OF it if 37V w3, -2Tsasise
wnat wita CLIO's Tarms ang Conaiticns of Que:iation ang 33ie 33 2301208y Nermin re
acceoted by CMQ only Un the exTregs CONCINION 18T 3NV SUCH 1ANCUADT N 5UIT TurT Lo
orzers snail D2 1nCOwrItive, Ing ’nat me lisriines si TN s™ali te corerTines 3
CMQ’s Terms ana Conaitions of C .qum:n and Seie. No T s Jnd ganSitisns ol
those tatag Perein 3nd A wrLten 37 Or3l 2GMe2Men? (N3 JUMDQMS 2 vaTy N
and sanditisns sl e Bingding usen TMO unless Dec:itieally agreeg s 3y C
signed wriling,

18. AMENOMENT OF TEAMS: These terms ing conantions of qustation and wie are
sudject 10 withdrawal ar ;.‘-m-c By CMO 3t oy tme, Uati mouditisd or e e
tevme And CONCItOAs Nermin w.il overn uniess soecificaily SRaNgAd 1n wrining By Muuiv
sthorized reoreentiuve of O

— — . mt i m— - - —— —— e c e cwm wmecem i W meeme s o e

OMMERCIAL LINES TO SERVE ITS CUSTOMERS COMPETITIVELY. THEAEFORE,

8Y POLICY, CMQ CCES NCT PROVISE A 00333 OR SiMILAR COST AND PRICING CATA OR THEIR COMPCSITION,
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