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SULLIVAN & CROMWELL 

November 6, 1992 

MEMORANDUM TO: J.H.H. Heijboer 
(Philips Electronics N.V.) 

Samuel Rozel 
(North American Philips Corporation) 

carol Marshall 
(Lockheed Corporation) 

Roger Hoover 
(Lockheed Sanders, I nc.) 

FROM: Kevin Miller 

RE: Activision (formerly Mediagenicl 

Attached please find revised drafts of (i) 

Amendment No . 1 to the Schedule 130 filed in connection with 

the acquisition by NAPC of shares of common stock, no par 

value (11 Act: ivis ion Coltllilon Stock11 ), of Activision, Inc . 

(formerly Mediasenic) and (ii) Statements of Changes in 

Beneficial ownership of Form 4. On November 6, 1992, NAPC 

received 443,458 additional shares of ~ctivision Common 

Stock in further satisfaction of its unsecured claim against 

Activision, Inc . I have been informed by counsel to 

Activision that NAPC shoulg shortly receive a small number 

of additional shares in final satisfaction of such claim. 

Please call ~e at (212) 558- 3420 (telecopy: (212) 

558-3538) with any qJestions or comments regarding these 

dra f ts. I would like to resolve any open issues on Monday 
so that they can be riled on Tuesday morning. 

(Attaclunent) 

cc: Mr. Rowen 

K.M. 
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Dra ft of November 6, 1992 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 130 
Under t he securities Excha nge Act of 1934 

(Amendment No. 1) 

Activis ion, Inc. ( formerly Med i agenic) 
(Name of Issuer) 

Common stock , no ~ar value 
(Title of Class of Securitias) 

5844 5V201 
{CUSIP Number) 

Andr ew s. Rowe n 
Sullivan & cromwell 
125 Br oad Street 
New York , NY 10004 
(212) 55S-4000 

Caro l R. Marsha ll 
Lockheed corporation 
4500 Park Granada Blvd. 
Calabasas, CA 91399 
(8 18 ) 876 - 23S O 

(Name , address and telephone number of person aut horized 
to receive notices and communications) 

November 6 1992 
(Date of Event which requires Fi l ing of t h is sta tement) 

If t he f i ling person has previously f i l ed a s t a tement on 
Schedule 13G to report the acquisition which is the s ubject 
of this Schedule 130 , and is filing this schedule be~~se of 
Rule 13d-1(b) (3) or (4), check the following box: L__/ 

Check t he fcl l owing box if a fee i s being paid with t h i s 
stat~em~ent: L/ 
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CUSIP NO. 58445V201 

1. Name of Reporting Person 
s.s. or I.R.S. Id~ntification No. of Above Person 

Philips Electronics N.V. 
I.R.S . Identification No. not provided 

2. Check the Appropriate Box if a Member of a Group 

3. 

4. 

SEC Use Only 

Source of Funds 
00 

(a) .LX.../ 

(b) j__/ 

5. Check Box if Disclosure of Legal Proceedings is 
Required Pursuant to Items 2{d) or 2(e) 

6. Citizenship or place of Organization 
The Netherlands 

Number of 
Shares 

Beneficially 
owned By 

Each 
Reporting 

Person 
With 

7. Sole Voting Power 
0 

a . ~red ~~wer 
3,072,959 

9 . Pi i ve Power 
0 

lO~d D~tive Power 
~72,~ 

~OU-t ' U3 1 

1 1 . AgqrQq;,te 
Person 

owned by Each Reporting 

-2-
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12. Check if the Aggregate Amount in Row (11 } Excl udes 
Certain Shares 

13 . Percent of Class Represented by Amount in Row (ll ) 

32 . 7\ 

14. Type of Reporting Person 
HC, CO 

-3 -

~005 ' 1JJ1 
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CUSIP NO. 58445V201 

1. Name of Reporting Person 
s.s. or I.R.S. Identification No . of Above Person 

North American Philips Corporation 
I.R.S. Identification No. 13-1895219 

2 . Check the Appropriate Box if a MembQr of a Group 

3. SEC use only 

4. Source of Funds 
00 

(a) /X I 

(b) L_/ 

s. Check Box if Disclosure of Legal Proceedings is 
Required Pursuant to Items 2( d) or 2(e) 

6. Citizenship or place of Organization 
Delaware 

Number of 
Shares 

Beneficially 
Owned By 

Each 
Reporting 

Person 
With 

1. Sole Voting Power 
0 

B. Shared Voting Power 
3,072 , 959 

9- Sole Dispositive Power 
0 

10. Shared Dispositive Power 
3,072,959 

J._f 

~llU6 UJl 

11. Aggre~ate Amount Beneficially Owned by Each Reporting 
Person 

3,072,959 

-4-
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12. Check if the Aggregate Amount in Row (11) Excludes 
Certa in Shares 

13. Percent of Class 

14 . Type of 
co 

in Row ( 11) 

-5-

~ OOi tl.H 
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CUSIP NO. 58445V201 

---- -----
1. Name of Reporting Person 

s.s. or I.R .S. Identification No . of Above Person 

Lockheed corporation 
I.R.S. Identification No. 95-0941880 

2. Check the Appropriate sox if a Member of a Group 

3. SEC Use Only 

(a) /X I 

(b) L-1 

----------~-

4. Source of Funds 
00 

5 . Check Box if Disclosure o f Legal Proceedings is 
Required Pursuant to Items 2{d} or 2(e) 

6. Citizenship or place of Organization 
Delaware 

Number of 
Shares 

Beneficial l y 
Owned By 

Each 
Reporting 

Person 
With 

7 . Sole Vot1ng Power 
0 

S. Shared Voting Power 
3,072,959 ----------------------

9. Sole Dis positive Power 
0 -

10 . Shared Dispositive Power 
3,072,959 

1~. Aggregate Amount Bene ficially Owne d by Each Reporting 
Person 

3.072,959 

-6-
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l2 . Check i f the Aggregate Amount i n Rov (ll) Excl udes 
Certain Shares 

13 . Percent of Cl ass Represented by Amount i n Row {l l ) 

32.7% 
-------------- ---------~~~---- ------------------------------

1 4. Type of Reporting Person 
HC, CO 

-7-
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CUSIP NO. 58445V201 

1. Name of Reporting Person 
s.s. or I.R.S. Identification No. of Above Person 

Lockheed Sanders, Inc. 
I.R.S. Identification No. 02-0230872 

2. Check the Appropriate Box if a Member of a Group 

3. SEC Use Only 

4. Source of funds 
00 

(a) /X I 

(b) j__J 

5. Check Box if Dis closure of Legal Proceedings is 
Requi~ed Pursuant to Items 2(d) or 2(e) 

6. citizenship or place of Organization 
Delaware 

7. Sole Voting Power 
0 

B. Shared Voting Power 

J__f 

~N\lllll::!er of 
Shares 

Beneficially 
Owned By 

Each 
Reporting 

Person 
With 

3,072,959 -- ------~-----------
9. Sole Dispositive Powe r 

0 
10. Shared Dispositive Power 

3,072,959 

11. Aggr~gate Amount Beneficially Ovrn~d by Each Reporting 
Person 

3,072,959 

-a-
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-------------- - -------- - --
12. Check if the Aggregate Amount in Row (11) Excludes 

Certain Shares 

1 3 . Percent o f CldSS Represented by Amount in Row (11} 

32 .ll_ --------

14. Type of Reporting Person 
co 

-9-
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This l\lnl!ndment No . 1 (the "Amendment" ), to the 

Schedule 130, dated ,July 7.2, 1992 (the "Oriqinal 

Statement"), relates to the ac.~quis ition by North American 

Philips Corporation ( 11 NAPC" ) of sha.r~s of common stock, no 

par value, of Activision, Inc. {forruerly Mediagenic) (the 

11 Issuer"). This Amendment ls beinq filed by (i) Philips 

Electronics N.V. ("Philips'') 1 a Netherlands corporation, 

(ii) NAPC, a Delaware corporation and an indirect wholly 

owned subsidiary of Philips, (iil} Lockheed Sa nders, Inc. 

("Sanders"), a Delaware corporation and a wholly owned 

subsidiary o f Lockheed corporation, a Delaware corporation 

("Lockheed"), and (iv) Lockhe~d. Capita lized terms not 

defined herein nave the meaning& set forth in the original 

statement . 

Item 5 is hereby supplemented and amended as 

f ollows : 

Item 5. InterPst in Securi ties of t~~ssuer. 

Pursuant to an amendment to thl! Issuer ' s 

certificate of Incor poration, the Issuer announced a 

10-for-1 reverse stock split (the "Re verse Stock Split 11
} 

and, a change in its name from Mediagenic to Activision, 

Inc. Pursuant to the terms of the Feverse Stock split, 

NAPC/ Sanders surrendered cer tificates representing 

26,295,010 shares of Common Stock to Continental Stock 

Transfer and Trust Company, as stoc k transfer aqent, in 

exchange for certifi~at~s representing 2 ,629,501 post 

-10-
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Reverse Stock Split shares of common stock, no par value 

( .. Activision Common Stock"), of the Issuer. 

On October 29, 1992, Continental Stock Transfer 

and Trust Company, as nominee for certain unsecured 

creditors of the Issuer, di~tributed certificates 

representing the approxilliately 90% of the Trust Shares. 

Pursuant to such distribution, on November 6, 1992, 

NAPC/Sanders received 443,458 shar.es of Activision common 

Stock in further satisfaction of the Unsecured Claim . The 

Reporting Persons have been informed by the Issuer that they 

should shortly receive additional sh3r~s Activision common 

Stock pursuant to a distribution of the remaining Trust 

Shares in final satisfaction of the Unsecured Claim. 

Each of the Reporting Persons is deemed to 

beneficially own lh~ number of shares of Activision Common 

stock and, based on information contained in the most recent 

publicly avdilable filings of the Issuer with the Securities 

and Exchange commission, the percentage of the class of 

Activision Common Stock listed in the responses to Items 11 

and 13, respectively, of the cover page filad herewith 

relating to such Repcrting Person. In addition, the number 

of shares of Activision Comrncn Stock deemed beneficially 

owned by each Reporting Person with respect to which such 

Reporting Person (i) has sole voting power, (ii) shares 

voting power , (iii ) has sole dispositive power and (iv) 

shares dispositive power are listed in the responses to 

-11-
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Items 7 , 8 , 9 and 10, respective ly, of t he cover page filed 

herewith relating t o such Reporting Person. 

Item 7. Material tg be Filed as Exhibits. 

Exhibit 

(f) 

-12-

Description 

Filing Agreement, dated 
November 3, 1992, among 
Philips, NAPC, Lockheed 
and sanders . 
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After r e asonable inquiry and t o the best o f my 

knowledg e and belie f, I c ertify that the i nformati on s et 

for~h in this s t ateme nt is t rue , c omple te and correct . 

Dated: W-' 1992., 

-13-

. Carrubba 
Executive Vice 

President 
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SIGNAT!..ffiE 

~1)16 IJ31 

After reasonabl e inquiry and to the best of my 

knowledge ~nd belief, I certify that t he inf ormation set 

forth in this statement is true , complete a nd corr ect. 

LOCKHEED SANDERS , INC. 

Ro K. Hoover 
secretary 

Dated: November _1, 1992 

-16-
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S I GN.ATRR.E 

Afte r reasonabl e inquiry and to t he best of my 

knowledge and belier, t certify that the info~ation set 

for th in this statement is true, complete and correct . 

Dated : Nove mber ...J_, 199_2 

LOCKHEED CORPORATION 

By __ ~~---~----------------Naroe: c. R. Marshall 

-15-

Title: Vice President
Secretary 
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SIGNATURE 

After r easonable inquiry and to the best of my 

knowledg~ and belief , I certify that the information set 

f or t h in t h i s statement is true, complete a nd correct . 

Dated: November ..1_ , 199_2. 

NORTH AMERICAN PHILIPS 
CORPORATION 

By-1~ {:J 4 Na~e: Samuel J~~ 
Title: senior Vice 

-14-

Pres i dent a nd 
s ecretary 
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Exhibit No. 

(f) 

S&C 12.5 BDST 17 

INDEX TO EXHIBITS 

£xhibit 

Filing Agreement, da~Pd November~, 1992, 
among Philips, NAPC, Lockheed and-sanders 

~019 ' 031 
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Exhibit (f) 

FI LING AGREEMENT 

Pursuant to Rule J3d-l(f) promulgated under the Securities 
Exchange Act of 1934, the ~ndersigned hereby asree to the j oint filin< 
of this Amendment No. 1 to ~he statement on Schedule 13D, dated 
July 22, 1992. 

:'his Agreereent !:lay be executed i n any number of 
counterpa.L. ts, each of .._.hich shall be deei!led an oriqinal, but all of 
wh1ch sha l l constitutP. one and the same instrument . 

Dated: ----:....L~ t--;.1 .:l. 1 19 9 2 
I 

Na 
Ti 

NORTH AMERICAN PHILIPS 
CORPORATION 

Name: Samuel J. Rozel 

President 

Title: Senior Vice Prei sdent and 
secretary 

LOCKHEED CORPORATION 

Name: C.R. Marshall 
Title : Vice President - Secretary 

LOCKHEED SANDERS, INC. 

Name: Roger K. Hoover 
Title: Secretary 
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Exhibit (f) 

FILING AGREEMENT 

Pursuant to Rule 13d-l(f) promulgated under the Securities 
E~change Act of 1934, the undersigned hereby agree t o t he joint filins 
of th1s Amendmen~ No. 1 to the statement on Schedule 13D, dated 
J uly 22, 1992. 

This Agreement may be executed ·n any number o f 

counterparts, each of which shall be dee~ed an original, but all of 
which shall constitute one and the same instrument . 

Dated: November _l, 199~ 

PHILI PS ELECTRONICS N.V. 

Name: F.P. Carrubbe 
Title : Executive Vi ce President 

NORTH AMERICAN PHILIPS 
CORPORATION 

Name: Samuel J. Rozel 
Title : Senior Vice Pre i sdent and 

secretary 

LOCKHEED CORPORATION 

Name: C.R. Marshall 
Title: Vice President - Secretary 

LOCKHEED SANDERS , INC . 
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Exhibit (f) 

FILING AGREEMENT 

Pursuant to Rule lJd-l(f) promulgated under the Securities 
Exchange Act of 1934, t.he undersigned hereby agree to the joint filing 
of this Amendment No. : to ~he statement on Schedule 130 , dated 
July 22, 1992. 

~his Agreement may be executed in any nucber of 
counterparts, each cf which shall be deemed an original, but all of 
which shall constitute one and the same instrument. 

Dated: November ..1_, 1992 

PH!LIPS ELECTRONICS N. V. 

Name: F.P. Carrubbe 
Title : Executive Vice President 

NORTH AMERICAN PHILIPS 
CORPORATION 

Name: Samuel J. Rozel 
Title: Senior Vice Preisdent and 

Secretary 

LOCKHEED CORPORATION 

Name: C.R. Marshall 
Title: Vice President - Secretary 

LOCKHEED SANDERS, INC. 

Name: Roger K. Hoover 
Title: Secretary 
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Exhibit ( f) 

FILING AGREEMENT 

Pursuant to Rule 13d-l{f) promulgated under the Securities 
Exchange Act of 1934 , the undersigned hereby agree to the joint filing 
of this Amendme~t No. 1 to the Statement on Schedule 130, dated 
July 22, 1992. 

This Agreement may be executed in any number of 
counterparts, each of wh~ch shall be deemed an original, but all of 
which shall constitut~ one and the same instrument . 

Dated: November _]_, 1992 

PHILIPS ELECTRONICS N.Y. 

Name: F.P. Carrubbe 
Title: Executive Vice President 

NORTH AMERICAN PHILIPS 
CORPORATION 

N :-:,....a.,_m_e_=--=s=-~-m-u-e--1 J. ~w 
Title: Senior Vice Preisdent and 

Secretary 

LOCKHEED CORPORATION 

Name: C.R. Marshal l 
Title: Vice President - Secretary 

LOCKHEED SANDERS, INC. 

Name: Roger K. Hoover 
Title : Secretary 
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