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NEW YQRK WORLD'S FAIR 1964-1965 CORPORATION 
INTERNATIONAL EXPOSITION AT FLUSHING MEADOW PARK 

WORLD'S FAIR, N. Y. 11380 AREA CODE 212-WF 4-1964 CABLE. WORLDSFAIR 

PEACE THROUGH / 
UNDERSTANDING _I 

ROBERT MOSES 
PRESIDENT 

April 6, 1964 

Mr. Dexter H. Zintz 
Pem-Dex Corporation 
248 West 23rd Street 
New York, New York 

Dear Mr. Zintz: 

It gives me ~reat pleasure to extend 
to you the enclosed courtesy pass for the 1964- 
1965 New York World's Fair. Please sign it in 
the designated space. 

We believe you will be delighted with 
the Fair and hope you will find it possible to 
make several visits. 

We look forward to welcaning yoo at 
the Fair. 

ly yours, 

President 

enclosure 

OHISPHERtprmntedby@l.klitedStatessteel DAYS TO OPENING DAY 



MEDIA ENTERPRISES INC. 
Time & Life Building • Suite 2 760 • Rockefeller Center 

I'iew York 20, New York 

Mr. Pembroke M. Davenport, President 
Pem-Dex Corporation 
248 West 23rd Street 
New York, N. Y. 



LI C E~N SE AGREEMENT 

Agreement made this ?...71'1 day of f ..,,,,/r, u.,.c., r , l 96Y, by and 
between NEV.l YORK WORLD'S FAIR 1964-1965 CORPORATION, a 

non-profit membership corporation organized under the laws of the 

State of New York (hereinafter referred to as 11LICENSOR11) and 

~- .. ·~w&.ta. 
i... ............ , .... dadM,t4"1e• ....... Ord .... 
... , .. It,. I~-• ~ 

(hereinafter referred to as "LICENSEE"); 

WITI',i.ESSET H: 

WHEREAS, Licensor is a non-profit membership corporation 

organized to construct and operate a World's Fair, (hereinafter referred 

to as "F'ai r "] the purpose of which shall be to educate and enlighten 

the peoples of the world and to illustrate the Fair's theme "Pe ac e 

Through Understanding, 11 all for the better promotion of the public 

interest; 

WHERE.AS, Licensor owns or, by the date of opening of the F'a.i r 

will own certain property such as copyrights, trademarks, symbols and 

designs, all as more particularly described in Schedule .A attached 

hereto and made a part hereof (hereinafter referred to as Rights); 
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WHEREAS, Licensor has the right to gt-ant licenses £or the 

use commercially, in connection with the merchandising of rnanufactuz-ed 
J 

articles, of said Rights relating to the New York World's Fair 

1964-1965; and 

WHEREAS, Licensee desires to utilize these Rights as an 

official Licensee of the Fair in connection with the manufacture, sale 

and distribution of the articles of merchandise specified in Schedule 

B attached hereto and made a p ar t hereof; 

NOW, THEREFORE, in consideration o! the mutual promises 

herein contained, the parties hereby agree as follows: 
., 

1. GRANT OF LICENSE. 

(a) Articles. Upon the terms and conditions hereinafter 

set forth, Licen:;or hereby grants to Licensee and Licensee hereby 

accepts the rights, licenses and privileges of utilizing the Rights 

in connection with the manufacture, sale and distribution of those 

articles only which are specified in said Schedule B {hereinafter 

referred to as 11the articles. 11) 

(b) Territory. The license hereby granted ext ends 

throughout the world. 

(c) Term. The term of the license hereby granted shall be 

effective as of the date of execution of this license agreement, and 

unless sooner terminated in accordance with the provisions of this 

license agreement shall continue until the official dose of the Fair, 

which shall be the date designated by the 3oard of Directors of the 
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Fair Corporation f1,S the final day in 1965 when the Fair shall be 

open to the public. 

(d) Licensor warrants that it has the full right, power and 

authority to grant to Licensee the Lic ens e to us-e the Rights subject 

to the terms and conditions provided in this license agreement and that 

the use by Licensee of the Rights as authorized hereunder will not 

infringe upon the rights of any third party. 

2. TERMS OF PAYMENT. 

(a) Rate. Licensee agrees to pay Licensor royalties in 

connection with the sale of the articles hereunder and for the use of • 
the Rights. Said royalties shall be such sum or sums of mon ey as 

specified in Schedule C attached hereto and made a part hereof. 

(b) Advance Royalties. Licensee agrees to pay to Lic enso r 

simultaneously with the making of this license agreement the sum of 

as an advance payment against royalties to be paid to Licensor pursuant 

to this license agreement and as a further inducement and additional 

and material consideration for the granting of this license. No part 

of such advance payment shall in any event be repayable to Licensee. 

(c) Periodic Statements. Within thirty (30) days 

after the initial shipment of the articles covered by this license 

a,greement, and promptly on the 15th day of each calendar 
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'month thereafter, Licensee shall furnish to Licensor complete and accurate 

description and gross sales price, itemized deductions from gross sales 

price and .. net sales price of the articles covered by this agreement 

manufactured, distributed and/or sold by Licensee during the preceding 

calendar month. For this purpose, Licensee shall use the form of statement 

furnished by Licensor or if no such form is furnished by Licensor such form 

of statement as may be approved by Li c enoor , Such statements shall be 

furnished to Licensor in triplicate whether or not any of the articles have been 

sold during the preceding calendar month. The failure or refusal of Licensee 

to furnish any such statement shall be deemed a substantial breach of the 
• 

agreement which shall entitle Lie ens or to terminate this agreement in the 

manne.r provided in paragraph l l(c) hereof. 

(d) Payment of Royalties. Royalties in excess of the aforementioned 

advance royalty previously paid hereunder shall be due on the 15th day 0f the 

month following the calendar month in which earned, and payment shall 

acc erripany the statement furnished as required above. The receipt or 

acceptance by Licensor or by Licensor's licensing agent of any statement 

furnished pursuant to this license agreement, or of any royalty paid hereunder 

(,-r the cashing of any check for royalties paid hereunder) shall not 

preclude Licensor from questioning the correctness thereof at any time, 

and in the event that any inconsistencies or mistakes are discovered in such 

-4- 



statements or payments, they shall be immediately rectified and the 

appropriate payment made by Licensee, 

~ 
3. EXCLUSIVITY. 

(a) It is expressly agreed that Licensee's use of the Rights 

hereunder shall be limited to the use of the Rights in connection with 

the articles described in Schedule B, and Licensee shall have the 

exclusive rights with respect thereto; provided, however, that nothing 

contained in this agreement shall prevent Licensor from permitting 

bona fide Fair participants to use the Rights in connection with articles 

which depict or relate substantially entirely to the building, exhibit, 

entertainment, attraction or activity of such participants at the Fair . 

.. 
(b} It is agreed that if Licensor, on its own behalf, should 

make an offer to Licensee to purchase any of the articles specified in 

Schedule B in connection with a premium, give-away or other 

promotional arrangement, Licensee shall have ten ( 10) days within which 

to accept or reject such an offer. In the event that Licensee fails to 

accept such offer within the specified ten ( 10) d ay s , Licensor shall 

have the right to enter into the proposed _premium, give-away or other 

promotional arrangement using the services of another manufacturer, 

provided, however, that in such event Licensee shall have a five (5) day 

period within which to meet the best offer of such manufacturer for the 

production of such articles if the price of such manufacturer is lower 

than the price offered to Licensee by Licensor. 

4. GOOD WILL, ETC. 

3/14 

Licensee recognizes the great value of the goodwill associated 
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with the Right.s,..._ArulJ:h.eJdP.;ntifit:adon_~f the Lic ena ed articles with the 

Rights, and acknowledges that the Rights and all privileges therein and 

good will perta.inihg thereto b elong exclusively to Lie ens or, and have 

_ acquired .-, secondary meaning in the mind of the public. 

5. LICENSOR1S TITLE AND PROTECTION OF LICENSOR'S RIGHTS. 

Licensee agrees that it will not during the term of this license 

agreement or thereafter attack the title of any rights of Li.cen so+ in and to 

the Rights or any patent, service mark, trade name, trade mark or 

copyright or any other protection or other right pertaining thereto, or 

attack the validity of this license. Upon Licensor's request, Licensee 

agrees to assist Licensor to the extent necessary in the procurement of 

any protection or to _protect any of Licensor's rights to the Rrgut s or any .. 
patent, trademark, service mark, trade name or copyright or any other 

protection or rigl-_t pertaining thereto. Licensor, if it so desires, may 

commence or p rc.s ecut e ac its own expense any claims or suits in its 

own name or in the name of Licensee or join Licensee as a party thereto. 

Licensee shall notify Licensor in writing of any infringements or 

imitations by others of the. Rights or articles s irrril .. ar to tho s e listed in 

Schedule B which may come to Licensee's attention, and Licensor shall 

have the right, in the interest of protecting the rights and policies of 

Licensor and its general licensing program, including the interests of 

its Lic en s ecs , t0 determine whether or not any action by Licensor or 

Licensee shall be taken on account of any such infringements vr imitations, 

which determination shall not be made unreasonably by Licensor. Licensee 

shall not institute any claim or take any action on account of any such 
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infringements or imitations without first obtaining the written consent of 

Licensor to do so. References in this paragraph 5 to II Licensee" shall be 

deemed to include subsidiaries, parents and affiliates of Lic en s e e , 

hereby indemnifies Lic en s or and the officers; directors, agents arid 

Licensee 

employees of Licensor and Licensor1s licensing agent (all of whom are 

herein collectively referred to as "th e Indemnitee'') and undertakes to 

defend Indemnitee against and hold Ind ern ni.te e harmless from any and all 

claims, su it s , loss and damage, including r ea sonahl e attorneys1 fees of 

attorneys selected by Indernnit ee arising out of, based upon or in connection 

with the manufacture, sale and distribution by Licensee of the articles 

covered by this lie ense e.g re erne nt , Licensor shall have the right to 

approve any settlement before it is made, but agrees approval cannot be 
,I 

unreasonably withheld. Licensee hereby indemnifies and unde r tak e s to 

defend Indemnitee with respect to a!'ny other alleged action by or under 

the authority of Licensee and also from any c Ia irn s , suits, loss and damage 

arising out of, based upon or in connection with alleged defects in the 

articles covered by this agreement, Li c en s e e a.g r ee s that it will obtain 

and ma inta in in fuU force and effect during the entire t ez rn of this license 

agreement, at its own cxpen se, p:c~.:ect Ha.bility irisu ranc e from a 

reputable insurance company appxoved by the Li c enaor and qualified to do 

insurance business in the Stat e cf New York rro,riding adequate protection 

(at least in the amount of $100, 000 and $300, 000) £or Indemnitee, and 

also for Lie en s e e, aga iris t any claims, surt s, loss and damage as aforesaid, 

A fully paid certificate of i n su r anc c naming Indemnitee as an insured 

party shall be subrni.tt ed to Licensor by Licensee for Licensor's prior 

9/6 7 



approval before any article is rnanufacrur-ed, distributed or sold hereunder, 

and in any event before the expiration of thirty (30) days after the date of 

this license agreement, and any proposed change in such certificate of 

insurance shall be submitted to Licensor for its prior approval. Licensor 

shall be entitled to a copy of the then prevailing certificate of insurance, 

which shall be furnished to Licensor by Licensee, and no such insurance 

shall be cancellable or terminable without at least thirty ( 30) days prior 

notice to be given to Licensor. 

6. QUALITY OF MERCHANDISE. 

Licensee agrees that the articles covered by this agreement shall 

be of high standard and of such style, appearance and quality as to be adequate 

and suited to their exploitation to the best advantage and to the protection and 
• 

enhancement of the Rights and the good will pertaining thereto, that such 

articles will be manufactured, sold and distributed in accordance with all 

applicable Federal, State and local laws, and that the policy of sale, 

distribution and/or exploitation by Licensee shall be of a high standard and 

to the best advantage and that the same shall in no manner reflect adversely 

upon the good name of the Licensor. To this end Licensee sha.11, before 

selling or di.st r ibutdng any of the articles, furnish to Licensor free of cc st, 

ft.r its written approval, a reasonable number of samples of each article 

together with its cartons and containers, including packing and wrapping 

material. The price, quality and style of such article as well as of any 

carton, container or packing or wrapping material shall be subject to the 

written approval of Licensor. After samples of the articles or cartons, 

containers or packing or wrapping material have been approved pursuant to 

this paragraph, Licensee shall not depart therefrom in any material respect 
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Licensee shall furnish without cost to Licensor not more than ten ( 10) 

additional random samples 6f each article being manufactured and sold by 

Lic ens e e h e r eundar , together with any c ar tons , containers and packing 

or wrapping m at e rd.al used in connection therewith. 

7. LABELING. 

(a) Licensee agrees that it will cause to appear on or within each 

article sold by it under this license agreement, and on or within all 

advertising, promotional or display material inccrporating any of the Rights, 

and on any and all cartons, containers, packing and/or wrapping material 

incorporating any of the Rtg ht s , app rr-p r i at e copyright notices, in the name 

of Licensor, pursuant to any copyright law or statute of any country or 

c uunt r i e s and/ or any other notice or nct ic e s desired by Licensor, including, .. 
withvut limitation, notice of trademarks or applications therefor, if 

appropriate, as well as proper credit to United States Steel Curporation for 

use of the II Unisphere. 11 Each and every tag, label, imprint or other device 

containing any such not ic e or nutices, and all advertising, promotional or 

display material, and all cartons, cuntainers, packing and/or wrapping 

materials incorpurating any of the Rights shall be submitted by Licensee to 

Licensor for its written approval prior to use by Licensee. Approval by 

Licensor shall not cunstitute waiver of Licensor1s rights c r Licensee's 

duties under any provisions of this license agreement. 

(b) Licensee agrees to cooperate fully and in good faith with 

Licensor for the purpose of securing and preserving Li c en sc r+s (or any 

grantor of Licensor Is) rights in and tu the Rights, and any copyrights; 

patents. trademarks, service i n ar k s or othe:r :dght.c; iii c.o.n n e c t i o n there,11.•Hh. 
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In the event there has been no previous registration of the Rights and/or articles 

and/or any material relating thereto, Licensee, if Licensor requests, shall 

register such as a copyright, patent, trademark and/ or service mark in the 

appropriate class in the appropriate governmental office, at Licensor's expense, 

excluding attorneys I fees. Any and all copyrights, patents, trademarks, service 

marks or other rights in and to the Rights or connected therewith, as between 

Licensee and Licensor, are reserved to Licensor, and all such registrations 

by Licensee shall be in the name of Licensor. If and only if Licensor so 

requests, Licensee, at Licensor's expense, excluding attorneys' fees, shall take 

out and register in Licensee's own name such copyrights, patents, trademarks 

and/or service marks of the Rights and/or articles and/or any material used 

by Licensee on/ or in connection with or in selling or advertising the articles 

as Licensor may request. However, it is agreed that nothing herein contained 

shall be construed as an assignment or grant to Licensee of any right, title 

or interest in or to any copyright, patent, trademark or service mark of or 

relating to the Rights or any other right in or relating to the Rights, it being 

understood that all rights relating thereto are reserved by Licensor, except for 

the license hereunder to Licensee of the right to use and utilize the Rights only 

as specifically and expressly provided in the agreement. At the expiration of 

this contract or any extension thereof, or upon the termination of this contract, 

for any reason, the Licensee agrees that it will immediately discontinue the use of 

any of Licensor's designs, names, Rights or any design which incorporates any 

of the same, and will not again use the same in any manner whatsoever. It is 

understood, however, that in the event any trade name or mark heretofore used 

by Licensee shall be incorporated in any registration or right taken out, 

registered or possessed under the terms of this agreement, or in the event the 
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same shall include or contain any words, slogan or other matter sp-eci.fic: aliy 

identifyin g the Lic ens ee ' s __ goods aside and s-epar at e from the Rights, then and 

in such event any assignment or grant made or given to Licensor hereunder 

may exclude the same and reserve them to Licensee, it being the intention 

herein that any such assignment or grant to Licensor under the terms of this 

instant paragraph need not include specific rights possessed by the Licensee 

aside from the Rightr , 

8. PROMOTIONAL MATER! AL. 

(a) Licensee agrees that it will not use the Rights or any reproduction 

thereof in any a.dv e r-t i.s i.ng , promotional or display material, inc'luding without 

limitation publications, radio and t el ev is ion, or in any manner whatsoever 

without the prior writteh approval of Lic enso r , All said advertising,' 

promotional or display material sJiall bear all app r cp r iat e and nee es sary 

notices of copyrights, trademark, service mark or patent registrations and 

applications therefor and any other notice deemed appropriate or necessary by 

L'ir-ens oa, All ~rtwork and designs hased-upon--the Rights as used under this 

license, either on the articles themselves, cartons, containers, packing or 

, 
/' 

wrapping material, advertising or the like shall, notwithstanding their invention 

or use by Licensee, be and remain the ·property of Licensor and Licensor shall 

be entitled to use the same and to license the use of same by others, and 

Licensee shall have no right whatsoever to use the same, except to the extent 

such right is granted under the provisi-ons of this license agreement. All other 

artwork developed by Licensee shall remain the property of Licensee. 

(b) Licenser shall have the right, but shall not be under obligation, 

to engage in any promotional, advertising or display activities with respect 

to the articles or to aid or assist Licensee therein. 
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9. DISTRIBUTION. 

(a) Licensee agrees that during the term of this license, at no 
expense to Licensor, it will diligently and continuously, and to the 

greatest extent possible manufacture, distribute and sell the articles 

ccver ed by this agreement, and that it will use its best efforts to 

create a demand therefor and that it will supply the demand for the 

articles covered by this agreement. 

(b) Licensee agrees that outside the Fair it will sell and 

distribute the articles covered by this agreement only to jobbe r s , 

wholesalers and distributors for sale and distributic.n to retail stores 

and merchants, and to retail stores and merchants for sale and 
., 

distribution direct to the public. I,,icensee shall exercise extreme care 

to avoid selling and/or distributing such articles tu jobbers, whulesalers, 

distributurs, retail stores, merchants or any others whvse sales or 

distribution are or will be made for publicity purposes, combination 

sales, premium purposes, give-aways, or similar methods of 

merchandising, or whose business methods are questionable. Except 

as provided in paragraph 3(b), Licensee shall not sell or distribute 

to any person, firm or corporation any d the articles covered by 

this agreement for premium, give-away or promotional tie-in purposes, 

without the prior consent in writing of Licensor which, however, 

Licensor shall not in any event be obliged to give; such consent by 

Licensor in any particular instance shall not oblige Licensor so to consent 

in any c..ther instance. Licensee shall not sell the articles in job lots 

at reduced prices unless it obtains the written approval of Licensor 

to do so. 
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( c) In no event shall any sale be made at a special price 

to any of Licensee's subsidiaries o r to any other person, firm or 

corporation related Jn any manner to Licensee or its officers, 

directors or major stockholders. In the event any sale be made 

in violation of this paragraph 9( c), Licensor, in addition to any of 

its other rights, shall be paid a royalty on such sale based upon 

the price generally and customarily charged the trade by Licensee. 

( d) Licensee agrees to sell to Licensor quantities of 

the articles at as lvw a rate and on as good terms as Licensee 

sells similar quantities of the articles to the general trade. 

10. RECORDS. 

Licensee agrees to ke._ep accurate books of account and 

records covering all t r ans act ions relating to the license hereby 

granted, and Licensor and its duly authorized representatives 

shall have the right at all reasonable hour s uf the day to an 

examination of said books of account and records and of all other 

dc:cuments and material in the po s s es s ion or under the control <,f 

Licensee with respect to the subject matter and terms of this 

agreement, and shall have free and full access thereto for said 

pur'pos es and fe r the purpo s e of making extracts therefrom. 

Upon demand of Licensor, Licensee shall at its own expense furnish 

to Licensor a detailed statement by an independent certified 

public accountant showing the number, description, 
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gross s al e s pr ic e, iterrii2Jetl deductions from gtoss sales price and net sales 

price of the articles covered l:Jy this ag r eernent distributed arid/ or sold by 
. . 

Licensee to the date of Lic~tisol" s demand, All books of account and 

records shall be kept available for at least tw6 (2) years after the 

termination of this license. 

11. BANKRUPTCY, VIOLATIONS, ETC. 

(a) Licensee shall exercise his best efforts to provide 

the articles listed in Schedule B and utilizing any of the Rights for sale 

at the Fair commencing at the opening date thereof. If Licensee shall 

not have commenced in good faith to manufacture, distribute and to-off e r 

for sale in substantial quantities all the articles in Schedule B within 
• 

one month after the opening of the New York World's Fair in 1964 or 

if at any time thereafter in any calendar month Licensee fails to offer 

for sale any of such articles (or any class or category of such articles), 

Licensor in addition to all other rights or remedies available to it, 

may terminate this license with respect to any articles or class or 

category thereof which have not been manufactured, distributed or offered 

for sale during such period, by giving written notice of such termination 

to Licensee. Such notice shall be effective when mailed by Licensor. 

(b) If Licensee files a petition in bankruptcy or is 

adjudicated a bankrupt or if a petition in bankruptcy is filed against Licensee 

or if Licensee becomes insolvent or makes an assignment for the benefit of its 
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creditors or an arrangement pursuant to any bankruptcy law or if License-a 

discontinues its business or if a receiver is appointed for Licensee or 

its business, the license hereb,Y granted shall autornafic al ly terminate 

forthwith without any notice wh at sc eve r beirig necessary and all royalties 

on sales theretofore made shall become immediately due and payable and 

no advance royalty payment shall be repayable. In the event this license 

is so terminated, Lic ens ee, its receivers, representatives, trustees, 

agents, administi-ators, successors arid/or assigns shali have no right to 

sell, explo it dr in any' way deal with or in any articles covered by this 
; 

license agreement or any carton, container, packing or wrapping material, 

... 
advertising, promotional and display material pertaining thereto except 

with and under the special cc.ns ent and instructions of Licensor in 

writing, which they shall be obligated to follow. Without limiting the 

generality of any of the f.>regoing, in the event of such termination, 

Licensor shall have the prior right and option to purchase any or all of 

such articles, cartons, containers, packing or wrapping materials, 

advertising, p rornotdonal or display materials at the cost therecf to 

Licensee. 

(c) If Licensee shall violate any of its obligations under this license 

agreement, Licensor shall have the right to terminate the license hereby 

granted by giving written_notice-<-f s.uch termination to-Lic_ens.e-e.- T.ermi.natio_n __ 

9/6 15 



of the license hereby granted shall be without prejudice to any rights or 

r erned ie s which Licensor rnay otherwise have against Licensee. Upon the 

termination of this agreement or of the license hereby granted, notwithstanding 

anything to the contrary 
1
herein contained, all royalties on sales theretofore 

made shall become immediately due and payable and no advance royalties 

shafl be repayable. 

12. FINAL STATEiViENT UPON TERMINATION. 

In the event of the termination, or of notice of termination of 

the license granted hereunder pu r suant to the provisions hereof, a statement 

showing the number and description of articles covered by this agreement on 

hand or in process shall be furnished by Licensee to Licensor within ten {IO) 

days after receipt of notice of tennination or the happening of the event which 

. . 
terminates this ag r e ernerit where no notice is required. Licensor shall have 

the right to take a physical inventory to ascertairt or verify such inventory 

and statement, and refusal by Licensee to submit to such phy ai cal inventory 

by Licensor shall :fotfeit Licensee is right to dispose of such inventory, 

Licensor retaining all other legal and equitable rights Licensor may have 

in the circumstances. 

13. DISPOS.P.L OF STOCK UPON TERMINATION • 

. After termination of the license pursuant to notice under the 

provisions of paragraph 11 (a), Licensee, except as otherwise provided in 
1 

this agreement, may dispose of articles covered by this agreement which are 

on hand or in process at the time notice of termination is received for a period 
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of sixty (60) days aft e r. notice of termination, provided advances and 

payments with respect to that period are paid and statements are furnished 

for that period in accordance with the provisions of this agreement. 

Notwithstanding anything to the contrary herein, Licensee shall not 

dispose of articles covered by this agreement after its termination 

pursuant to the provisions of the preceding paragraphs when the notice 

of termination states that Licensor has elected to terminate the 

agreement because of the failure of Licensee to affix notice of copyright, 

patent, trademark or service mark registration or any other notice to 

the articles, cartons, containers, or packing or wrapping material or 

advertising, promotional or display material, or because of the .. 
departure by Licensee from the quality and style approved by Licensor 

pursuant to paragraph 6, or because of any other breach of this 

agreement by Licensee. 

14. FINAL STATEMENT PRIOR TO EXPIRATION. 

Sixty (60) days before the expiration of this license, Licensee 

will furnish Licensor with a statement showing the number and description 

of articles covered by this agreement on hand or in process. Licensor 

shall have the right to take a physical inventory to ascertain or verify 

such inventory and statement, and refusal by Licensee to submit to 

such physical inventory by Licensor shall forfeit Licensee's right to 

dispose of such inventory, Licensor retaining all other legal and 

equitable rights Licensor may have in the circumstances. 
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15. DISPOSAL OF STOCK UPON EXPIRATION. 

Upon the expiration of this license. Licensee will refrain from 

the further sale or disposal of the articles listed in Schedule B. Nothing 

herein contained shali' be construed to grant Licensee the right to continue 

the manufacture, sale or distribution of the articles subsequent to the date of 

expiration of this agreement, or to provide for the delivery of the articles 

subsequent to that date, regardless of the number of articles on hand or in 

process at that date. 

16. EFF:E;CT OF TERMINATION OR EXPIRATION. 

(a) Upon and after the expiration or termination of this Lic ens e, 

all rights granted to Licensee hereunder shall forthwith revert to Licensor, 

who shall be free to license others to use the Rights and Licensor's services 

• in connection with the manufacture, sale and distribution of the articles in the 

territory covered hereby effective on and after such date of expiration or 

termination and upon and after such expiration or termination of the license 

Licensee will refrain from further use of the Rights or any further reference 

to any of them, direct or indirect or of anything deemed by Licensor to be 

a simulation of the subject matter of any of the Rights or deceptively similar 

thereto, in connection with the manufacture, sale or distribution of Licensee's 

products, except as provided in paragraph 13. 

(b) Licensee acknowledges that its failure to ce as e the rn anuf ac tu r e, 

distribution or sale of the articles covered by this agreement or any 

class or category thereof at the termination or expiration of this license will 

18 



Licensee acknowledges and admits that there is no adequate remedy 

in law fbr such f afl.ur e to cease manufacture, distribution or sale; and 

Licensee agrees that in the event of such failure Li c errsr-r shall be entitled 

to equitable relief in the Way of temporary and permanent restraining orders 
I 

and inJJ.ndions and such other and further r~lief as any Court with 

jurisdiction may deem just and proper. 

17. REMEDIES OF LICENSOR. 

( a) Resort to any remedies referred to herein shall not be 

construed as a waiver of any other r i ght s or remedies to which Licensor 

is entitled und e r this license agreement, at law or in equity. 

(b) It is agreed t:t_.at any remedies provided for in this license 

agreement shall not be exclusive of any other remedies available hereunder, 

at law and/or in equity, but the same shall be deemed to be cumulative. 

( c) In the event Licensor shall be required, by reason of any 

breach hereunder by Licensee, to resort to litigation to enforce any of its 

rights under this license agreement, then in such event, Licensee shall pay 

all costs and expenses, including reasonable attorneys I fees, incurred by 

Licensor in or in connection with such litigation, provided Licensor 

prevails in such litigation. 

18. NOTICES. 

All notices and statements to be given, and all payments to be 

made hereunder, shall be given or made to Licensor in care of World's Fair 

Licensing Division d Media Enterprises Inc , , Suite 2760, Time 

and Life Building, Rockefeller Center, New York 20, New York 
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and to Licensee at its address as set fo r th above, unless notification of a 

change of address is given in writing. Aii payments by Licensee hereunder 

shall be made to the order of World1s Fair Licensing Division of Media 

Enterprises Inc. 

19. NO JOINT VENTURE:. 

Nothing herein contained shall be construed to place the parties 

in relationship of partners or joint venturers, and Licensee shall have no 

power to obligate or bind Licensor in any manner whatsoever. 

20. NO ASSIGNMENT OR SUBLICENSE. 

This agreement is personal to Licensee, and neither it nor any 

of the rights or duties hereunder may be assigned, mortgaged, sub~licensed or 

otherwise encumbered by Li.c enae e or by operation of law, nor may Licensee 

give up any control over the subject matter of this license. 

21. NO WAIVER, ETC. 

This agreement cannot be changed or terminated orally, and none 

of the terms of this agreement shall be deemed to be waived or modified, 

nor shall this agreement be renewed, extended, terminated or discharged, 

except by an express agreement in writing signed by the party against whom 

enforcement of such waiver, modification, etc. is sought or by his agent. 

There are no representations, promises, warranties, covenants or 

undertakings other than those contained in this agreement, which represents 

the entire understanding of the parties. The failure of either party hereto 

to enforce, or the delay by either party in enforcing any of its rights under 

this agreement shall not be deemed a continuing waiver or a modification by 

such party of any of its rights under this agreement, and either party, 

within the time provided by the applicable law, may commence appropriate 
20 



legal or equitable proceedings to enforce any or all of its rights under this 

agreement, and any prior failure to enforce or delay in enforcement shall not 

constitute a defense. No person, firm, group or corporation other than 

Licensee or Licensor 1shall be deemed to have acquired any rights by reason 

of anything contained in this agreement. 

22. RESERVED RIGHTS. 

Rights not herein specifically granted to Licensee are r eaez-ved by 

Licensor and may be used by Licensor without limitation. Any use by Licensor 

of such reserved rights, including, but not limited to, the use or authorization 

of the use of the Rights in any manner whatsoever shall, notwithstanding 

anything to the contrary herein contained, not be deemed unfair competition 

with or interference with or infringement of any of Licensee's rights" 

hereunder. .. 
23. JOINT LICENSEES. 

In the event that the Licensee consists of two or more persons or 

entities, each of the persons or entities comprising Licensee shall be jointly 

and severally liable for all the obligatinns of Licensee. 

24. NO LIABILITY OF LICENSING AGENT. 

Licensee understands that this agreement is being signed on 

behalf of Licensor by World's Fair Licensing Division of Media Enterprises 

Inc. as Licensor's licensing agent c..nly, and not as a principal, and Licensee 

agrees that Media Enterprises Inc. shall not be liable for any of the 

cbligations of Licensor hereunder. Licensee further understands that this 

agreement shall not have any force c r effect unless the New York World's 

Fair 1964-1965 Co rpor ation indicates its approval in the space p rosdded 

th p~-AS,o ... b.<,~. 
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25. CONSTRUCTION • . . 
This agreement shall be eonerrued.Inaccor-dence with tho laws of 

theStat e of New York. The headings of the paragraphs, subparagraphs and 

other divisions of this license agreement are inserted merely for convenience 

and shall not be used or relied upon in or in connection with the construction 

or interpretation of this license agreement. 

iN WITNESS WHEREOF, the parties hereto have -r.aus ed this instrument 

t'l be duly executed as of the day and year fir.st above written •. 

WORLD'S FAIR LICENSING DIVISION 
OF 

MEDIA '.ENTERPRISES INC. 

BY: 

.. 
~~-/~~~~~~ 

as licensing agent for 
NEW YORK WORLD'S FAIR 
1964-1965 CORPORATION, Licensor 

BY: ..«. 
(In addition to signatur , please 
print or type name and title of 
individual signing on behalf of 
Licensee). 

Approved: 
NEW YORK WORLD'S FAIR 1964-1965 
CORPORATION 

BYS{t2j~ 
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SC,HED ULE ft 

RIGHTS: (to include the following): 

1. The name "New York vlorld's Fair 1964-1965"~ 

2. The official symbol of the Fair known as the 
"U~~ere" with a prescribed legend "Presented 
by~United States Steel" and (?-s between 
Licensor and United States Steel Corporation) 
the right to copyright said symbol in the name 
of Licensor. 

3. Certain rights to reproduce the buildings, exhibits 
and scenes of the Fair with appropriate credits 
and copyright notices, as set forth in the Rules 
and Regulations for Exhibitors, Concessionaires 
and Other Participants, and any reasonable ,, 
arnendrnents thereto, and subject to the consents 
and app r oval s set forth therein • 

• 

r 
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SCHEDULE B 

.ARTICLES: 

The articles &hall be official New York World1s Fair pbonogl'aph t-ocords of 

the eong entitled 11Fai:r 11 Fairn written by Richard Rodgers. made on laminated 

paper, approximately seven and one hal.! (7 l/2~l) inches in diameter. to be 

designed fo~ retail ea.le u souvenir items indi't"idually and not in combination 

with ot< as part of any other article ol. m.erchatidiee except that said phonograph 

records a& herein des.cribed m•Y be contained in a laminated paper folder ae an 

integral part thereof, -de•iJned to be played on a phonograph t,y folding back th• 

front co'Y'er and placing the back cover (with the front cover underneath) on a .. 
phonogr,q>h r~ord turntable. Without in any -way limiting Lk,enaor's rights 

hereunder, it is specitkally understood and agreed that Licensor shall hav-$ 

the right to a-uthoriee othel'if to utllb:.& the Rlghte on (1) phonograph re<?ords 

of the &Ong uFalr la Fair" writUm by Richard Rodgetta made of any material 

othe~ than laminated. paper; (U) phonogi-aph records of all kinde other than a.s 

deecrib•d in the fir.n sentence t>f this 5<:hedule B; and to authoriae the use o! 

the d~tignatton HOfficial New York World's Fai:tn in connection therewith. 

3/2/64 
-Z4- 
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SCHEDULE C 

RATB OF PAYMENT: 

S ( I%) percent of all sales by 
or for Licensee and any person affiliated, 
associated, subsidiary or parent with or of 
Licensee of the articles covered by this 
agreement. The term II sales" shall mean gross 
receipts derived by Licensee from the sale of 
the articles, less quantity discounts and returns, 
but no deduction shall be made for cash, freight 
or advertising allowances, or other discounts 
or uncollectible accounts. No costs of 
manufacture, sale, distribution, o r exploitation 
of the articles shall be deducted. The term 
11sales11 shall al so include all articles, even 
if not billed, such as !ree intr-oductc ry offers, 
samples, et c , , to the extent such free articles 
exceed one percent ( 1 %) of annual gross 
production, at the usual billing price for such 
articles if sold in the ordinary course of 
business. 

., 
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RIDER TO LICENSE AGREEMENT BETWEEN 
NEW YORK WORLn•s FAIR. 1964-1965 CORPORATION 

AND 

PEM-DEX CORPORATION 

* • .. * 
El ) Subparagraph ( b ) of Pas-agi-e.ph 2 on page 3 ia hereby deleted. 

( a) The heading and Subpar,agraph ( a) of Pal'agraph 3 are hereby deleted on page 5 
and there ia hereby inserted in lieu thereof the following: 

"!. SCOPE OF LICENSE. 

l 
( l) 

< a} It la, exp:re•sly agreed that Liceueee•s use of the Rights 
hereunder shall be limited to the use of the Rights in connection 
with the article• dfferibed in the fir-et ••nte:nce of Schedule .B 
but Licen•ee •hall not have in. any man.net', exclusive rights with 
rsespect thereto: provided, however. that Licen•or agrees not to 
authoriae othere to ulUiz• the Rights on a laminated paper 
recording of the song entitled u Fair lJJ Fair", wrttt•n by 
Rich~d Rodge-re, provided, however, that Licenaor may permit 
Citle-a Service Company to utilize the Rights on recor<iingi. of any 
nature or material, of the s-ong nFair .h Fairu performed by the 
Official Wodd'• Fair Baud £or release at Cities Service Stations 
and at such other places as Licensor ahall approve. ln the event. 
however, that tuch r-eco-rding11 on which the Rights are utilised 
are to be made on re:coi-ds of laminated paper approximately 
aeven and one half (7 1/2") mches in diameter and ue to contain 
only the aong n,Fatr ls Fair-u, L.icenaor shall require Citiee Service 
Company to afford to Licensee an. opportunity to hid for the job 
of preparing sueh r•cord•. Licensor shall not, however, autho?itse 
Cities St:anie• Company to designate any 4Ueh t-ecords of laminated 
paper of said dlamotel' and c:onttlining t1nly the song ••Fair le Fair' 
as "'O!fic:ial New York Wo-rld1s Fair Phonograph Reco~da" unless 
a.id recorde ai-e prepared by License~. n 

With reapect to Paragr•ph 6 appearing on page 8, there is hereby inserted on 
the eleventh line after the ,mrd "approval, n tb• following: 

u and to M~. Richard Rodgers or sueh other peraon as 
Mr. Rodgers may designate, for his written approv41, n 



--- 

-z- 

( 4) Thet-• i• her@y added at the end. of Paraaraph 9 on page 13 a new Subpu-sra.ph ( e) 
aa-iollo""! 

"( e) Licensee •grees tl:a t (i) the utklee will be cr•ated and 
man.ufaetu:red by persocn.el in. its employ ol" in Uie em.ploy of 
other• who are members of a.pproprtat~ union• af!Uiated with 
the A. F. L. - C. 1. o. ; (li) in delivering or makhla arrangements 
foJ' the delivery of the articln to the !'air alte. Licei,.aee •hall 
require the& •uch deU.veriea be made by union truckmen and 
(ill) ht the eveut .Lice11aee sella ita article• di-rectly to the public: 
at the J!'°'air site, it •hall use member• of u appropriate union 
af.filietod with the A. F. L. - C.1. 0. 0 

( 5) It la speeitic&Uy underatood and agreed that Licenaor make. no .-epr•eentation 
or wa.rrantiea •• t<> ownerahip of or any right• in or to the word• and/o~ mu•ic 
of the •ong ura.ir l• l'.atri. and th.i thi• lieen•• u limited t() the tt•• by LiceJUee 
of the Rliht• .u de.1cribed in thi• a1reernent. Llcenaee shall, at ite own co.t 
and expen.se. obtain the right to f.lae a.aid wor4• and/ or music io connection with 
the artides. 

WORLD'S FAIR LICENSING Dtvls.tON OF 
MEDIA ENT ER.PIUS.ES INC. 

» y: ~ ~- /9 , ~ r:- u .(j r,S½, 
as lken•in& a1ent for NEW YORK WOR.LDtS 
F A1R. 1964 .. 196.S CORPOAATlON• Licensor 

PEM-DE..~ CORPORATlON 
Licensee 

I 
I 

r 
f 

BY: ~- -----------------"'"-- ....... ---- (lu addition to aign.atu..re. please 
name and title of individual aig 
o! Licenaee) 

< 
BY~ 



NJM YORK CITY DISC JOCKEYS X D.INOTES IMPORTANT D.J. 

W.N .B .C. 30 ROCKEFELLER PLAZA, NEW YORK 20, NEW YORK 

BIG WILSCNX 
JIM LOWE 
JOHN FLEETWOOD .n . I! , 
WOODMAN AND RICHX 'UU-a..-1 ~ 

JOHN CLARKEX 

~f~ 
W.H.N. 400 PARK AVENUE, NEW YORK, NEW YORK 

JIM AMECHBX 
HANS ANDERSJN 
DICK SHEPARD 
LCNNIE STARRX 

} (;AN -rDBAN HUNTER 

BOB AND RAY SHCl'l 
\ BOB GOULDINGX ) (IJv., ~ nv.- ~ 
(, RAY ELLIOTTX "/ ~1 4-/-.,. ~ ~ 

/' 
W. C. B. S. 49 EAST 52ND S1RBET, NEW YORK, NEW YORK /)/fl i:l_ 
JACK ST.ERLINGX 
BILL RANDLE 
TED STEELEX 
BCB HALL 

W. N • .E. W. 565 FIFTH AV.FNUE, NEW YOKR 17, NEW YORK 'l 7 
KLAVAN .AND FINCH SHOW fl,. :i 

\ GmE KlAVANX ~ ~ -~ t1-'L-~ ~ -~ J-U-; 
- ' L DBE FINCHX 

~~4,: ' WILLIAM B. WILUAMSX 
BOB LANDERS 
WALLY Kill,X 
MARTY O1HARAX 
TED BRCMN 

>- 
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(LEFT TO RIGHT) 

UPI #3327-- --~-~---___, 
I I \' 

.I RICHARD RODGERS, AND1 

. ROBERT MOSES, PRESIDENT OF THE NEW YORK WORLD'S FAIR. 
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