March 6, 1984

Mr. David 5. Morse

President

Amiga Corporation

3350 Scott Boulevard, Building 7
Santa Clara, California 95051

Dear Dave:

L the tarmS ce
with regard to the p:opuaea pucciasse oy figlal E

("R=aci™) ef (i) 1,000,000 shares of Series'B Preferred Stock
(the "Shares”) of Amiga Corporaton (7Mmiga™) and (ii) a license
for three 63000 based integrated circudts as described in
Schedule 1 (the "Chips") being developed’ by Amiga. Our objective
is to enter into, as scon as feasibley, a formal stock purchase
agreement (the "Stock Purchase Agreement”) and a license
acreement (the "License Agreement") between Atari and Amiga.

The Stock Purchasejhgreement will include among cother
things, the following provisions:

1. Upon complekion of develcpment of all three of the
Chips by September 1, 1384, Atari will purchase the Shares at a
price of $3.00 per Share./ The consideration for the Shares shall
be cash and/or canceldaticn of indebtedness of Amiga to Atari.
(See below for descripticn of advances to be made to Amica by
Atari for the development of the Chips.)

2. You haye informed us that the current capital
structure cf Amjiga consists of 3,500,000 shares of common stock,
all eof which is gwned by the company's employees; 500,000 shares
of common stock ‘reserved for is:uanca to employees under stock
option plangvadopted by the company's board; 2,000,000 shares of
commen stpck) reserved for issuance to InterMedics Corporation
asnvessien af cwestanding sasyred-coTverTiotenetes having a

face ‘amount of §5,800,000. Except as set forth in the
preceding Sentence, there are no equity securities, or debt or
other@instruments convertible into or exchangeable for eguity

‘securities, or rights, options or warrants to purchase or

subscribe for any such secutities outstanding. All outstanding
securities are fully paid. We understand that Amiga proposes to
sell up to 2,000,000 shares of Series A Preferred Stock having
rights, preferences and privileges no more faveorable to their
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holders than those of the Series B Preferred Stock; such saletec
be at a price of not less than $2.00 per share. To the extent
that the average sales price of the first 2,000,000 shares of
Series A Praferred Stock sold (or, if fewer than 2,000,000,shares
are sold prior to September 1, 1984, the average sales price cof
all shares of Series A Preferred Stock sold prior to such date)
excluding the first-25f—fff-of such shares sold is less than
$2.00, Atari shall receive a credit against royalties dbe underl~d ..
the license equal to the product of (A) the number of, such shareslC o
shold prior to September 1, 1984 times (B) the sum of (1) 75% of

the amount by which $2.00 exceeds the greater of (x) ‘Ssuch average ﬁT
sales price and (y) $1.75 plus (2) 100% of thepamount, if any, by

which $1.75 exceeds such average sales price. In\the event that

Amiga offers to sell or issue any other equityisecurities, or

debt or o'her ins:ruments ccnvertible into orhexchangeable for

) _?.:H-T Aar Swrrapks to purc“ase or
. imina. AearigmpP have '1qw: to

pu'chnse that nunbc: of shares Of such Sefuficies as L3 aecessas
to maintain its then percentage ownership of Amiga. Excluded
will be shares issued in mergers or gcguisitions.

3. The rights, preferences“and privileges of the
Searies B Preferred Stock will be @s set forth on the attached
Exhibit A.

The License Agreemefit\will include, among eother things,
the following provisions:

1, In return for apm exclusive, worldwide, perpetual
license to have made and use the Chips and to have made, use and
sell products containing khe Chips (the "Products®"), Atari shall
make gquarterly royalty payments based on $2.00 per set of the
Chips used in Products seld by Atari. This license will grant
Atari the exclusive,right to sell Products in the video game
field and the non-exclusive right to sell Products in the home
computer field subjgct to the restrictions set forth in paragraph
4 below. Included Inthe foregoing rights will be a license to
use relevant pants of Amiga's firmware and operating system,
including graghices kernel, the 1/0 Controllers, etc. The license
will reguire each pacty to bhold the underlying technology in
confidence.|, Except as set forth in the next sentence, Amiga
shall notygrant any other party a license to make, use or sell
Chips or Produects, unless any such license contains provisions
specifying.{l) that Chips and Products may not be used or sold or
sublicensed for use or sale in the video game field or the home
comput@rnfield, and (2) that Atari is a third party beneficiary
of Sech\provision. Amiga may license General Instruments
Corporation to use the audio Chip and to sell products containing
the audioc Chip provided that such license shall prohibit sales of
products using the audio Chip in the coin cperated video game
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field prior to June 1985 and in the home wvideo game and home
computer fields prior to June 1986.

2. While Amiga will retain ownership of the Chip
masks subject to the rights of Atari described herein, fmiga® will
make the Chip masks available to at least two sources of supply
which are mutually acceptable to Atari and Amiga.

3. Amiga will provide Atari with information and
assistance in the completion of the design for Atari's products
and in programming. Atari will be given the opfien 0f purchasing
development systems (including hard disc and extended RAM) for
Amiga's direct cost (excluding overhead) plus 10%, At Atari's
opticn, Amiga will provide Atari with free access to development
svstam desigus, :pecxficatxans and parts so that Atari can build

e swn, heari and amiga @§l1 Mdvise each o

auetam sold ko

hird goar T9®s without re
a- cow:rol ovn: software developed using Sukh sysi<m.

4. Atari shall not have ghegright to sell any Product
in the home computer field until Junel, 1585 at which time it
shall have the right only to sell a\computer upgrade module for
the video game system which converts Such system into a computer.
Atari will have the right to sell a,stand-alone computer
coentaining the Chips beginning(inW\March 1986, Neither party
shall offer a second disc driveyor the ability teo expand RAM
capacity in excess of 128K “for Atari's computn: products before
January 1986,

5. The Atari and Amiga systems will only be made
software compatible upon mutual consent of the parties., If these
systems are not made softwate compatible, the parties will
cooperate in convertipg seoftware for the other party's system.
Each party will secure in agreements with third party software
suppliers the right fp convert their scftware to the cther
party's system. The foregoing agreements relate only to scftware
for the video game amd home computer fields.

6. QuAtari will have the exclusive right to market its
computer coptainifhg the Chips through mass market distribution
channels wHil® Amiga shall have the exclusive right to market its
computer gontaining the Chips through value added distributicn
channels. | These restrictions shall apply in the United States
and Canada eonly and shall terminate April 1, 1986.

7. Atari will have an exclusive license to use the
Chips in coin operated games for a royalty of $15.00 per Chip
set. Atari shall lose its right to exclusivity in the coin
cperated game field if Atari does not pay Amiga at least $100,000
in cein-op royalties in each one year peried, if working Chips
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are completed and delivered to Atari by August 1, 1984, beginning
November 1, 1984 or, if the working Chips are not ccmplat'd by ﬁi&v

4"

such date, beginning with the first sale of a coin operated game Py ™ 3
incorperating the Chip set. Atari shall have the optionntoipay FES
any shortfall in earned royalties to preserve exclusivity. '&g
8. In addition, Amiga will place in escfow with the 3
Bank of America documentation for the logic of the Chips and, as T%EE
available, cocpies of tapes, masks and other material useful to oL
manufacture of the Chips. Ja®

=

5 /Ih"’{dﬂg

"Upon execution of this letter of intant, Atari will
advance Amiga the sum of $500,000 in exchange \for 'a note in the
form attached as Exhibit B. In the event that Atari and Am*qa///

fx{l %o sign a L*ce'se Ag'eenent on or prior te March 31, 1934A
i £.. b" Tima 10 1984,

~and 'I.‘:- L
ATACl sugde o ' X 2 S FProumaneation hald in
escrow and use su :n dac4men=a€;on as pegmlicted by tne aocove
described licenses toc be grankted by AWiga™to Atari except that =
such licenses shall be fully paid id eXchange for cancellation of
the $500,000 note., Amiga and Atari,agree tc negotiate in good
faith regarding the License Agregment, -Zt—is—nort—intended Thac

Ateri-reeeivehack the—$So 00— ERE A5 e a0 EhaEAEAT I QTR
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In addition, Atari will, advance other sums to Amiga for
development of the Chips pursuant to the milestone schedule
attached hereto as Exhibi® Ciin exchange for convertible secured
notes of Amiga. As security for the repayment of the advances,
Amiga shall grant Atarisa segurity interest in the assets of
Amiga. Such advances §hall be converted into shares of Series B
Preferred Stock of Amiga Lf development and delivery of the Chips
is completed in a timely manner. If develcopment and delivery of
the Chips is not cfmpleted on or before September 1, 1984, 'Atari
may elect (A) to(cgnvert the ncotes into Series B Preferred Stock
and retain the above fescribed licenses or (B) to declare - the
notes immediately due and payable by Amiga to Atari on September
1, 1984 and cetain the above described licenses provided that the
royalty payablg“shall be $4.00 per Chip set, in which case Atari
shall have ;the right to set off amounts due toc Amiga under the
licenses against Amiga's repayment cbligaticn. In either case,
Atari shalluhave the right to obtain the documentation held in
escrow and \use such documentation as permitted by the above
described licenses, and, if Atari incurs expenditures in
compl@ting design of the Chips, Atari may set off its direct
cosgs (excliuding nvnrhtad! plus 10% a 115! :n alties due under .
the 1 l:'nsss._[b’ 1 Qs o4 2’,54 bls &s,}u-ur Aiadin
2D ek Sla o8 ‘ktr(l-k{ [ ;u\‘ﬁ—d

Atari shall Have the right to review Amiga's business
(including audited fimancial statements) to assure itsalf of the
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soundness of Amiga prior to execution of final agreements. (The
final agreements will incorporate additional terms to protect
Atari's investment in the event that Amiga becomes subject to
bankruptcy, reorganization, or similar proceedings, or if Amiga’s
business beccmes otherwise impaired. For example, Atari may
license the Chips from an entity owned jointly by Amiga and Atari
to which Amiga has granted a fully paid license for g#he CHips.

Amiga will give Atari in advance agendas forwall board
meetings and will give Atari minutes of all such meetings (with
material relating to competitive material deleted)y, Amiga shall
provide Atari with monthly financial statements and audited
annual financial statements.

Weither Amiga nor Rta'i shall make any public

announcement or disclosure reg

DLOCA Fuawudase aglomis
prior written approval cr :he ct ez party.

Please sign and return the(epflosed duplicate copy of
this letter if the foregoing terms @re acceptable to Amiga. Of
course, our agreement (other than theyobligations of Amiga under
the note for $500,000 delivered today) is subje€t ho actual
execution of a final mutually aceeptpb

d Chief Qperating

The foregeing is HegeBy
acknowladged and aggeed to by:

(//ﬁevid 5. Hocse, Pres;dant
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"Cemzanvt):

Cenversion:

ntidilugion
Provisicns!

EXSIBIT A

The helder cf Series B Preferred
Stock snall have thewright to
convert the Series B Pfeferred
Stock at any time after the date
cf issuvance and_prior to the
fifth business (day Eefore the
effective date gf redemgtion,
ces o©f Ceprmon Stock of
Ny, O 2 cne-for-one

&.s;-

v = 1 LSC(, at
its th en a::lxca ls conversion
rage in/the event of the closing
of aAyfirm commitment
Undepvritten public offering
purstant to an effective
ra@gistration statement under the
Securities Act of 1933, as
amended (the "Act"), cavering
the offer and ‘sale of Commen
Stock for the account of the
Cempany to the sublic at an
agcregate cffering rcrice of not
lass than §7,500,000 and an
offering price per shace to the
public egual tc er greater than
§7.50 (subject to adjustment for
stock sglics, etc.)

Series B Preferred Stock
shall ke initially convertiktle
into Cer v Stock ¢n a cne~for-
cne basis. The conversicon rate
of the Series B Freferred Stock
shall ke subject to adiustment
to grevent cdiluticn in the event
of (i) any suedivision or
cembination of the Comgany's
cutstznding Common Stock, or
(ii) any payrent by the Ccmpany
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Cividend provisions:

Liguicaticn Fre

ference:

4,/

, issuance in any yeary

of a stock dividend to holders
of the Company's Common Stock.

The conversion rate of the
Series B Preferred Stockgalsc 'is
subject to a weighted ayerage
formula antidilution adjuUstment
upen the Company's isSuahce of
Commen Stock (or securities
covertible into Common Stock or
options, warrants er rights to
acguire any such Stoek) for
considerztion per share which is
less than the [conwersicn price
of the Serief B Freferred Stock.
Such .conver$icn price u¢11 l
initially Se Set 2t 53. The | Z

&s or consulzancs P

Ferym-WTo 2 $lan or asresment
unani®susly aprroved by the

Ceppany's Eoard of Cirectors

willp not czuse an adjustment in D&F

the conversion price pursuant o

Atidi ien formu Al il
ih! antid 1““’9‘3 n !s' ‘5&5&‘ ;ss'u-uf
The Series E holder shall e
entitled to receive non-
cumulative dividends in
preference to any dividend on
Commen Stock at the rate of
$0.30 per share per annum when
and as declared by the 3card of
Cirectors. ' The Cemgpany has
never paid any cash dividends en
its Ceommcn Stock, and does nct
anticipate paying such divicdends
in the near future. The present
policy of the Cerrany's 3Bcard of
Directors is to retain future
earnings for the cperaticn ang
exzansion of the Ccocmpaany's
business.

In the event of any liguidatieon
er winéing up of the Ccagany,
the Series 3 holéer shall e
entitled to receive §$3.00 ger
share plus all accrued Sut
ungaid dividends in preference
to the helders of Common Steck




{7) WVeting Rights:

Recigerdticn Richts:

but on a pro rata basis with
other heolders of preferred stock
of the Company. A consclidation
cr merger of the Company,(sale
of all or substantially @11 cf
its assets or sale of securities
by the Cempany or its
shareholders resulting in the
purchaser(s) receiving 50% or
more of the outstanding voting
securities of the ‘Company shall
be deemed to be a liguidation or
winding up formpucrpeses of the
liguidation prefagences.

(Rotice and (timing provisions
shall provide ooportunity te
convert first.)

The Sefle Ngffre

-d E3V & SN

the elefticn of the Eaa'ﬂ c.
CizMCeoTs at any tize afcer
Margh L), 1991, for the
redempticn crice of $3.00 zer
shate plus all declared and
unpaid dividends.

The hclder of Series B Preferred
Stock shall have the righe to
that number of votes egual to
the number of ‘shares ¢f Commen
Stock issuable upon conversion
of such shares. The holders of
at least a majority of the
outstanding Series B Praferred
Stock, voting as a sefarate
class, must approve certain
transacticns of the Ccmpany such
2s & mecger or sale of all of
the assets of the Company or the
sale of securities with the same
rights, privileges and
creferences 2s, or having
pricrity over, the Series 2
Preferred Stock.

It fsuiptenced that the heléer of Series = Freferred Stock shall
receive the gare rsc straticn richts as granted to other
curchasers of Freferred Stock of the Company. Such registration
richts ehould ke su_sten ially as follows:
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(2}

-Depand Recistration:

Cempany Registration

At any time after March 31, 1985
(but not within 180 days after
the effective date of the
Company's first registered
offering to the general publicy,
investers holding at least
200,000 of the shares of GQemmon
Stock issved or issuable upon
cenversion of those sharas
having registration rights (the
"Registrable Securities") may
request registration'of the
Company of at least 200,000
shares of Common ‘Stock er, if
less, that number of shares
having an ag ;te‘ake net cffering
price cf §3 .000. 00 if it is the
iﬁ!:ia; nwblie nffe:ing aﬂd

cfferi
the g% 1
adviigé of its L:cerurlt!r!, to
reducesthe number cof shares
Frofesed te be registered. The
helders may make two such
tecuests.

The helders of Registratle
Securities may regquest that
shares of Common Stock issued or
issuable upen conversoin of
Registrakble Securities may be
included in Company-initiated
registrations of the Company's
Common Stock. In the event that
the underwriters adviss that
market factcrs reguire a
limitation of the number cf
sghares to be underwritten, the
number of shares of Registrable
gecurities that may be included
in the registration shall te
allocated amcng all helders
therecf in proportion, as nearly
as practigable, to the
respective amcunts of
Fagistratle Securities

entitled to inclusion in such
cegistraticn a2nd held by such
halders at the time of filing
the registraticn statement:
srovided, hewever, that the
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§-3 Recistration:

Exgenses:

number of Registrable Securities
included in any registration
other than the initiai. public
offering shall not bte less fhan
10% of the number of shares
being registaered,

If and when the Cempany is
elicible to register its Cemmon
Stock eon Form 5-3, imvestérs
shall be entitled ta reguest an
unlimited number of
registrations of Common Stock
having an acgrefzte ret offering
price of not Yess than $500,000
on Form S-3.

The helders of Fegistrable

v rha

issu@=d® uzen cenversion of the
Registratle Securities (except
for ‘any such shares included in
the registration) for a period
of Ut to 120 davs following the
date of effectiveness of the
initial registration, provided
that the directors of the
Company alsc zgree,

The Cemgpany shall bear all
expenses (exclusive of
underwriting discounts and
commissions or fees of more than
one ccunsel for all selling
sharehocléers) of a demand
registration described in (1)
zbove and of all "piggydack”
registrations and registratiens
on Form S-3 describeé in (2) and
(3) ztove, unless those
recuesting the demand
registration sukseguently
withdraw their request ané do
nct desire to forfeit their
right to cne demznd
registratien.



{§) Transfer of Rights: Transfer of registration rights
(other than to an affiliate of
the investor) may be made only
if the transferee acguires
least 30,000 of the holder’
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EXHIBIT B

- SECURED NOTE

U.S. Dollars $500,000 _ March ;Z 1984

FOR VALUE RECEIVED, the undersigned Amiga Corpeoration,
a California corporation (the "Borrower®), hereby promises to pay
to the order of Atari, Inc. (the "Lender") the peincipal sum of
Five Hundred Thousand Dellars ($500,000) on June 30y, 1984 at the
cffice of the Lender at 1265 Borregas Avenue, Sunnyvale,
California 94086 or as such other address as the Lénder may
designated by notice to the Borrower in lawful money of the
Mnitad States and the Bcrreve' !urthet p:omisgs to pay interest

Irom che date agerecl of ae |

to 1201 ‘of the p:xme rate of Bank of Amagdca on the date herenf
and adjuysted on the first day of eachyWmcn®W or such lessor rate
as shall be the max rate perm idgEw applicable law,
Computations of in:nrest under thisqsecufed note shall be made on
the basis of the number of days lapse@ based con a 365 day year.

As collateral security for the due and punctual payment
and performance by the Borrower of all obligations and
liabilities under or arising . out'ef or in connection with this
secured note and the prompt,and complete payment when due of all
other indebtedness, obligations and liabilities of the Borrower
to the Lender, whether now existing or hereafter incurred, the
Borrewer hereby assignsgiconveys, mortgages, pledges and
transfers to the Lender, and hereby grants the Lender a
continuing security ‘intefest in, all perscnal property of the
Borrower, or in which ®he Borrower has rights, wherever located
and whether presefigl¥ existing or hereafter acguired, including,
without limitation{té $he generality of the foregoing, all
eguipment, inventcry, /consumer goods, acccunts, chattel paper,
money, instrumeqts, documents and general intangibles, all
accessicns to_.any of the foregoing and all proceeds of any of the
foregoing (and 1) proceeds of proceeds), whether money,
accounts, igStruments, chattel paper, documents, egquipment,
inventory, ®arm products, consumer goods, general intangibles, eor
deposit a&founts, provided that the Lender does not herasby
ceonsent 4o the sale or other disposal thereof (all of the
foregoing, ®he "Collateral®).

The Borrower represents and warrants that (a) it is a
corpofation duly incorporated, validly existing and in goed
standing under the laws of California and has all reguisite
corporate power and authority to own and lease its properties and
to conduct its business as presently conducted and as
contemplated; (b) it is gualified to do business and in good
standing in each jurisdiction where the failure to so qualify



~gould have a material adverse éffect upon its business; (c) the
execution, delivery and performance by the Borrower of this
secured note are within the Borrower's corporate powers, have
been duly authorized by all necessary corporate action, do net
require consent or approval and do not eentravene law or any
contractual restriction binding on the Borrower; (d) this(secured
note is the a legal, valid and binding cbligaticn of the
Borrower, enforcable against the Borrower in accordance-with its
terms; (e) except as disclosed in a letter of David Morse .
addressed to John Farrand dated March 6, 1984, there are no
pending or threatened actions or proceedings affectding the
Borrower before any court or governmental agency which gould
materially adversely effect the financial condition or cperations
of the Borrower; (£) the grant of the security dnterest hereunder
will, upon filing a financing statement describingWthe Collateral
with the California Secretary of State, constituge a fully
perfected security interest in the Collateral, subordinate only
to the security interest granted by the Borrowe® to InterMedics
Carnmrarion. Tf any of the foregoing reu:esentatiuns or
warranties shall prove to ‘m._ ceen ..:_,...' QL = Lt
LRSPECT wiel uddue, cuisi < o ta kha
(a) declars the unpaid p:inc;pal ba‘anc:. all acc:ued and unpaxd
interest and any expenses under thisg/¥ecufed note due and
‘payable, whereupon the same shall be focthwith due and payable,
without presentment, demand, prote&t og/further notice of any
kind, all of which are hereby exgressly waived by the Borrower,
and (b) be entitled to-exercise all rights, privileges, powers
and remedies provided to a secygred creditor under the Uniform
Commerical Code with respect e the Collateral. .

No amendment or walver of any provision of this secured
note shall be effective unless in writing and signed by the
Lender and then shall be ‘effective only in the specific instance
and for the specific pufpose) for which given and shall not
constitute an amendment or waiver of any other provision cr of
the same provision at any /other time or under any other
circumstances.

All noticeés)and other communicaticns provided for
hereunder shall be @a/writing and shall be mailed or delivered,
addressed as fdllows: To the Borrower: Amiga Corporatien, 3350
Scott Boulevazd, Building 7, Santa Clara, Califernia 95051,
Attention: David) S. Morse if to the Lender: Atari, Inc., 12635
Borrecas Avenue, Sunnyvale, California 54086, Attention: Jehn
Farrand.

Representations and warranties made herein shall
survivelthe executien and delivery of this secured note. 1If any
portidm, ©f this secured note is determined to be invalid or
unepnfogcable, the remainder shall be valid and enforcable to the
maximum)extent possible.



This note may be exchanged ‘for a convertible secured
note of the Borrower upen execution of a license agreement as
more fully described in a letter of intent between the Borrower

asd th_e Lander.
/Zf‘wz///)‘/uf’ :
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EXEIBIT C

MILESTONE SCHEDULE

Signing of Letter of Intent s 500
Signing of the License Agreement § 1,0
Working Sanp.le‘s of Chip #1 delivered to

Atari; ready for manufacturing
quantity runs .

Working Samples of Chip #2 delivered to L 4
Atari; ready for manufacturing -
guantity rurs 500,000-

Working Samples of Chip #3 delivered to 0
Atarl; rfeady far manufachturing

cpiqmmd ke wimm

. $ ,000

5__ 500,000

m:@@ §$ 3,000,000
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SCHEDULE 1

The "Chips" are three custom VLSI circuits designed to work with
Motorola 68000 microprocessor and perform the follewing functions: O

Chip #1 - Audio Channels

“Portia" Disc Controller, UART, Interrupt Control .

Chip #2 - Multiple Bit Plane Memory Map
“Daphne" Sprite Controllers
fnllisinn Netaction, Priority Control, €croll¥ng

Chip #3 - Address Gemerators System %Q
"Agnus"  Dynamic RAM Refresh
TV Sync Counters 0
Frame Buffer Animators

Graphics Kernel Coproc
L 4
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Escrow #575-45%29
Escrow Instructions

Escrow Instructions made and entered into as of MEYWNS,
1984 among Amiga Corporation, a California corporation hawing,its
principal place of business at 3350 Scott Boulevard, Building 7,
Santa Clara, California 95051 ("Amiga"), Amiga Computer, Inc., a
California corporaticn, having its principal place of business at
3350 Scott Boulevard, Building 7, Santa Clara,gCalifornia 95051
("ACI"}, Atari, Inc., a Delaware corpeorationghawing its principal
¢|;ﬁ= of businass at 1265 Bnrreqas Ruenne Qgunohrale, Califarnia
FRUOU | aALdlid ) diil DeudA VI Adgldedy sdeoa deEVLid 4Cs widdle aC
2905 Btevens Creek Boulevard, San Jogk€, Lalifcrnia 95128, Valley
Feir Branch (Branch #575)("Escrow Agent®™).

RECIT™ALS

A. Amiga and Atardihaved entered into a letter
agreement dated as of March 6y 1984, as amended as of May 11,
1984, (as so amended, the "Letter Agreement") pursuant to which
Amiga agreed to place (in escrow certain materials set forth on
Exhibit A hereto ("Escrowed Materials") relating to certain
integrated circuifts/ \the "Chips"). The Letter Agreement shall
not be merged into“Wwhis Escrow and this Escrow shall be deemed
auxiliary topthe Letter Agreement.

B The parties anticipate that the technolegy
relating to the Chips (the "Technology®) will be transferred to
Intermedi®e, Inc. and then to ACI. The term "Owner" when used
heredn shall refer to Amiga or ACI as the case may be, depending

upon which of them is then the owner of the Technolegy.
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c. The parties desire that the Escrow Agent hold the
Escrowed Materials for the benefit of Atari in accordance with
the terms and provisions of this Escrow.

THEREFORE THE PARTIES AGREE AS FOLLOWS:

1. Creation of Escrow.

Upon execution hereof, Owner hereby deposits into
Escrow the Escrowed Materials. Owner agrees to keep the Escrowed
Materials up-to-date and from time to time will add to, the
contents of the Escrowed Materials for such pufpese.

2. Access to Escrowed Materials.

ive any Wgig

Atari or Owner access to the Escrowed Matérials from time to time
upon reguest, but only in the presenfe of a representative of the
other party. The agents designatedWby®Rtari for this purpose are
Renneth J. Nussbacher, James R Cook,and Paul Jakab. The agents
designated by Owner for thisgPurpose are David ?. Morse, Daniél
E. Bertram, and Jay Miner. btsignated agents may be changed from
time to time upon writtennotice to the Escrow Agent and the
other party. Designated a&gents may be accompanied by such cther
personnel eor agents ef Atari cor Owner, as the case may be, as the
designated agent(dgems appropriate. When exercising rights of
inspection unger thfs Section 2, Atari agrees to hold in
confidence any information (other than information (a)
independehtl¥@eveloped by Atari, (b) acquired by Atari from a
third pact®y (c) in the public domain, (d) disclosed by Amiga to

a third party without restrictions, or (e) previously known to

2=
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-:ata{i} obtained, ex. ot to the extent authoriz  under the Letter
ﬂqreement or any other agreement entered into pursuant to the
Letter Agreement.

3. Term.

This Escrow shall expire September 15, 1984 or at,such
earlier date as the Escrowed Materials are delivered to Atari;
provided, however, that this Escrow shall be extended
automatically until the resclution of any court proceeding
brought by any party hereto regarding the Escrow orWthe Escrowed
Materials. If the Escrow Agent is in possessien of the Escrowed

Materials at terminatien ef this Escrow, such materials shall be

221 inarad tn Muwnar withant furthar acticg®ae Woroval by the
oarti er
parties hereto.

4. RFRelease of Escrowed MabeTials to Atard.

At any time after June30, 1984, upon five business
days written notice given to the Bscrow Agent and to Owner, the
Escrow Agent shall release the Esgrowed Materials to Atari in the
event that Atari provides(to\the Escrow Agent and to Owner
written notification signed\by an cfficer of Atari stating that
Atari is entitled to)release of the Escrowed Materials in
accordance with the terms of the Letter Agreement.

5. Ownér.

Each\of @miga and ACI agrees that at such times as it
is the owner ©f the Technology, it will carry out the cobligations
of Ownegp, under this Escrow and will hold the Technology subject

to Atard's rights hereunder and under the Letter Agreement.
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6. Duties.

The Escrow Agent shall carry out its duties ﬁereunder
to the best of its ability and shall be liable only for gross
negligence or willful misconduct. The Escrow Agent shall bé
obligated conly to perform such duties as are specificallysset®
forth herein and may rely and shall be protected in relying or
refraining from acting on any instrument reasonably believed by
the Escrow Agent to be genuine and to have been signed or
presented by the proper party or parties. The Escrow Agent shall

not be liable for any act it may de or omit 4o @g hereunder as

7 in gend €aith anfRin Fhe exercise of
its own judgment or upon the agvise of Acg dbunsed. Jiuc covius
Acent's duties hereunder may be alteged, amended, modified or
revoked only by a written instrument, sighed by the parties
hereto.

7. Bankruptcy.

Bankruptcy, instlvency, dissclution 0} absence of any
party hereto shall not affect the Escrow Agent's performance
hereunder.

8. Hotices.

a1l notices, reguests, demands and other communications
:Equi:ed by, Qr mad® in connection with, this Escrow or the
transactionshcontemplated by this Escrow shall be in writing and
ghall be deemed to have been duly given on the date of delivery,
if delivered in person, or three days after mailing if mailed by

certified or registered mail, postage prepaid, return receipt
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‘requésted, for the addresses set forth at the front of this
Escrow. Such addresses may be changed, from time to time, by
means of a notice given in the manner provided in this Sectic
IN WITNESS WHEREQOF the parties hereto have execut

this Escrow effective as of the date first above written O

RMIGR COMPUTER, INC. RMIGA CORPORATION O

PR A

BY: Dtaice £ ;@ee_m-q
Title: J oo fresiosnr

/ g M@ wresa
Lo Ll 4L

Felneth NuggHacher

Vice Presigent
b\
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a)

b)

c)
d)

e)

EXHIBIT A

Escrowed Materials

Logic diagrams for three chips;

Source listings for simulator and library
software routine;

Complete functional description of thr chips;

Full specification for emulator;

Irrevocable letter of instructions ti gip
manufacturer instructing it to acture and
sell Chips to Atari at the reg t Atari.
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