
 

 

 

This Merchandise Rights License Agreement (“Agreement”) is made as of September 15, 2020 (“Effective Date”) 
between Navarro College, 3200 West 7th Avenue, Corsicana, TX 75110, Attn: Ms. Teresa Thomas, VP Finance 
(“Licensor”), on the one hand, and Netflix CPX, LLC, with an address of 5808 Sunset Blvd., Los Angeles, CA 90028 and 
Netflix CPX International, BV, with an address of Karperstraat 8-10, 1075 KZ Amsterdam, the Netherlands  (collectively, 
“Licensee”), on the other hand, with respect to certain rights to license consumer products in connection with Licensee’s 
documentary series CHEER! (“Series”), following the stories of the Navarro College Cheer Team.  
 

I. WHEREAS, Licensor owns certain right, title and interest in and to trademarks, copyrights and other intellectual 
property relating to the Navarro College Cheer Team and Navarro College (such intellectual property, to the 
extent specifically approved in writing for license to Licensee hereunder, the “Property”); 

II. WHEREAS, Licensee desires to acquire from Licensor a license to exploit the right to use the Property to create, 
distribute, sell, market and promote consumer products related to the Series and using the Property; and 

III. WHEREAS, Licensor has agreed to license to Licensee certain rights to the Property on the terms and conditions 
set forth herein.  

 
NOW THEREFORE, in consideration of the mutual agreements set forth herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

 
1. Licensor hereby grants Licensee a non-exclusive, non-transferrable and non-sublicensable (except for limited 

rights to license to third party manufacturers or distributors, in accordance with Section 6 below), limited right 
to use the Property solely in connection with Series-related Consumer Products, in each case to the extent pre-
approved by Licensor in writing (such items of Consumer Products embodying the Property are hereafter, 
“Merchandise”).  As used in this Agreement, “Consumer Products” shall mean goods created and sold to 
consumers using Series-related indicia (name, trademarks, logos, key art, characters, etc.) in the hardlines, 
softlines (including stationery), personal care, publishing and interactive categories (as such are traditionally 
understood in the entertainment licensing industry).  For the avoidance of doubt, Licensee may create 
Consumer Products that are not using the Property, and are simply related to the Series marks.  All rights and 
licenses not expressly granted by Licensor to Licensee hereunder with respect to the Property are hereby 
reserved to Licensor and its affiliates.  Licensee shall not enter into any arrangements with any third party that 
would limit or restrict Licensor’s ability to exploit the Property.   

 
2. The grant of rights hereunder shall be on a worldwide basis, with no country or territory exclusions. Licensee 

acknowledges that Licensor is in the process of establishing a Merch by Amazon Storefront.  Once Licensor has 
established such storefront, the parties shall discuss and endeavor in good faith to establish a requirement 
where Licensee’s sublicensees sell through such storefront so as to create one (1) central destination on 
Amazon.com for Series and Property related merchandise.  
 

3. The term of rights shall commence as of the Effective Date, and continue for until three (3) years following the 
initial air date of the final episode of the Series (“Term”).  Notwithstanding the foregoing, Licensee may 
terminate this license in the following situations, provided, however, that Licensor shall have thirty (30) days 
to cure the issue in question: 
 

a. Licensee uses the Property outside the scope of this Agreement, or in a manner or way that may 
denigrate, defame or otherwise bring negative disrepute to Licensor or the Navarro College Team or 
engages in any activity that may have an adverse impact on the goodwill or image of Licensor or the 
Navarro College Team; 

b. Licensee fails to obtain any necessary approvals or consents as may be required under this Agreement; 
c. Licensee fails to maintain the quality standards of Merchandise as specifically set forth herein; or 
d. Licensee commits any other material breach of its obligations under this Agreement. 

 
4. In exercising the limited license, Licensee shall submit a style guide reflecting creative brand positioning using 

the Property (“Style Guide”) for Licensor’s review and approval, not to be unreasonably withheld or delayed.  
Licensor shall also have the right to approve the general marketing plan in connection with the Merchandise 
to be exploited hereunder  (which marketing plan, as may be updated from time-to-time with the introduction 
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of new Merchandise or new marketing campaigns to be undertaken by Licensee with respect to the 
Merchandise, the “Marketing Plan”).  While neither party shall have the right to set retail pricing for the 
Merchandise, Licensee shall ensure that Licensor has visibility into proposed pricing tiers (e.g., discount, mid-
tier, high-end, etc.).  Licensor shall be provided the first opportunity to purchase any quantity of inventory of 
Merchandise which Licensee or any of Licensee’s sublicensees intend to be sold in the “bargain bin” or as 
surplus or for scrap.  In the event Licensee does not receive written approval or objection from Licensor of any 
of the foregoing within ten (10) business days of Licensor’s receipt of Licensee’s written request, such 
submission shall be deemed approved.  For the avoidance of doubt, nothing herein shall give Licensor any right 
or privilege to approve any use of the Property as featured within the Series itself, to the extent already granted 
per the terms of the existing Location Agreement between Licensor and Licensee with respect to the Series.  
 

5. Licensee shall comply with any instructions given by Licensor on the use of the Property in connection with the 
Consumer Products and any advertising/marketing thereof.  Licensor may provide a list of prohibited or 
restricted categories (“Prohibited Categories”) or any categories where Licensee may not use the Property in 
connection with Series-related Consumer Products as a result of existing exclusive licensing deals that Licensor 
may have in place as of the Effective Date, or as Licensor may enter into during the Term and advise Licensee 
in writing.  
 

6. Licensee shall ensure that it shall, and shall ensure that all of its licensees, abide by and adhere to the quality 
control standards set forth in Exhibit A, attached hereto and incorporated by reference, or as otherwise 
provided per Licensor’s written instruction.  Without limiting the foregoing: 

a. Licensee shall submit to Licensor depictions, artwork, screenshots, mock-ups, and specifications of the 
Merchandise indicating how the Property will be utilized, depicted or incorporated on or in connection 
with the Consumer Products (collectively, the “Specs”), for Licensor’s approval (email sufficient), such 
approval not to be unreasonably denied or delayed. If Licensor does not provide written approval 
within five (5) business days, it shall be deemed to be a disapproval.   

b. Licensee shall at its sole expense provide Licensor with three (3) production samples of each item of 
Merchandise (in its approved packaging, with all labels, hangtags and wrapping material) (collectively, 
the “Samples”).  All such Samples shall be actual production versions of Consumer Products and not 
prototypes. 

c. Licensor shall provide Licensee with specific restrictions or requirements for use of the Property on 
marketing and promotion of Merchandise (“Promotional Materials”).  Licensee shall meaningfully 
consult with Licensor with respect to the creation of marketing assets to be used in connection with 
the Merchandise, although where production exigencies dictate, Licensor shall not be provided the 
opportunity to approve individual marketing assets so long as such follow the guidelines articulated 
by Licensor for use of the Property  

d. Once approved, Licensee shall ensure that the Merchandise is of the same or better quality as 
exemplified in the Specs and Samples approved by Licensor.  Without limiting the foregoing, any 
material change in, modification to, or variation of an approved item of Merchandise (including 
packaging) or Promotional Material must be submitted to Licensor for prior written approval. 

e. Licensor shall use reasonable efforts to provide written approval or disapproval of Specs, Samples and 
Promotional Materials within five (5) days after receipt from Licensee.  If Licensor does not approve 
such Specs, Samples or Promotional Materials a sample in writing within such 5-day period, it shall be 
deemed to be a disapproval.  Licensee shall not manufacture, market, distribute, or sell Merchandise 
containing the Property unless approved in writing by Licensor. 

 
7. Licensee shall pay Licensor fifty percent (50%) of Net Revenues associated with sale of Consumer Products that 

feature the Property.  “Net Revenues” shall be defined as: total, gross revenues received by or credited to 
Licensee from Consumer Products that feature or otherwise include the Property, minus a commission to 
Licensee of twenty percent (20%) (inclusive of all subagent fees); less actual, documented, direct, out-of-pocket 
costs and expenses paid by Licensee to unaffiliated third parties (but specifically excluding any overhead, 
general administrative, or internal expenses incurred by Licensee or any subagent fees or commissions, which 
shall be borne by Licensee at its sole expense) and all third-party participations, residuals, re-use fees, and 
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royalties actually paid by Licensee in connection with exploitation of the rights granted under this Agreement, 
which third party participations and royalties have been approved in advance by Licensor in writing. 

 
8. Licensee shall report and account/pay through all Net Revenues to Licensor within forty-five (45) days of 

quarter close, in a manner and form required by Licensor.  During the Term and for a period of two (2) years 
thereafter (i) Licensee shall keep and maintain accurate books and records; and (ii) the Licensor shall have the 
right to audit the Licensee’s books and accounts and enter Licensee’s premises in order to carry out such audit. 
If such examination shall reveal an underpayment to Licensor, the Licensee shall immediately pay to the 
Licensor the full amount of any underpayment together with interest thereon at a rate of the Bank of America 
Prime Rate plus three percent (3%). In the event such underpayment to Licensor is in excess of five percent 
(5%) of the amount properly payable in any calendar quarter during the Term, the Licensee shall reimburse the 
Licensor for the costs of such examination in addition to the aforementioned payment. 
 

9. The following must permanently appear on any Consumer Products that feature the Property:  Under exclusive 
license from Navarro College. Should Licensor require that other, alternative lines be featured on specific 
products, Licensor shall notify Licensee of such requirement in writing at the time of review/approval. 

 
10. Licensor shall retain all right, title and interest in and to the Property (including, without limitation any creative 

elements submitted by Licensor to Licensee for use hereunder), and Licensor shall retain all right, title and 
interest in and to the Series (and any creative elements it may design for Consumer Products, yet expressly 
excluding the Property).  
 

11. Upon expiration or termination of the Term, Licensee shall immediately cease all manufacture of the 
Merchandise, provided that Licensee shall have a 90-day non-exclusive sell-off period.  At the end of the sell-
off period, Licensor shall have the right, but not the obligation, to purchase any Consumer Products featuring 
the Property at Licensee’s cost plus 10%; and to the extent not purchased by Licensor, Licensee will destroy the 
same. 
 

12. Licensee shall ensure that its sublicensees obtain and maintain during the Term comprehensive general liability 
insurance coverage, including product liability insurance, and worker’s compensation naming Licensor and its 
designees (which shall include Monica Aldama, Andy Cosferent and Kailee Peppers) as additional insureds.  
Such insurance shall be underwritten by insurers who are rated best in class for their applicable jurisdiction, 
and shall be written for limits of not less than $2,000,000.00 each occurrence combined, for bodily injury, 
including death and property damage.  
 

13. Licensee shall ensure that each of its sublicensees shall meet or exceed all applicable laws, ordinances, 
standards, regulations and guidelines pertaining to the manufacture, distribution, sale and marketing of all 
Merchandise, including, but not limited to, those pertaining to product safety, quality, testing, labeling, etc. 
 

14. Each Party represents and warrants to the other that it has the full power and authority to enter into this 
Agreement and to fulfil its obligations hereunder and that its acts hereunder shall comply with all applicable 
laws, rules and regulations. Licensee acknowledges that the only rights granted under this Agreement relate to 
the Property.  To the extent third party marks or other property will be utilized on or in connection with the 
Merchandise (including, without limitation, the names, images, likenesses or other intellectual property of or 
relating to any individual), and subject to Licensor approving the use of such third party materials along with 
the Property on or in connection with the Merchandise, Licensee shall be solely responsible for obtaining from 
such third parties all licenses, rights, permissions and approvals required to manufacture, market, distribute or 
sell the Merchandise.  
 

15. Without limiting the foregoing, Licensee does hereby certify that neither Netflix CPX, LLC nor Netflix CPX 
International, BV is identified on the Texas Comptroller’s list of companies known to have contracts with or 
provide supplies or services to a foreign terrorist organization.  A “Foreign Terrorist Organization,” means an 
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organization designated as a foreign terrorist organization as defined by the United States Secretary of State 
as authorized by federal law.  In addition, Licensee does further certify that it does not boycott Israel, and will 
not boycott Israel during the term hereof.  Concurrently herewith, Licensee shall execute the SB 252 Affidavit 
pertaining to Chapter 2252 Certification and the Chapter 2270 (Boycott) Verification, attached hereto as Exhibit 
B and incorporated herein by reference. 
 

16. Each Party shall promptly advise the other if it becomes aware of any activity potentially infringing upon the 
Property  and shall further promptly provide written notice to the other party of all claims and potential claims 
of which it has notice or knowledge and all suits and governmental actions threatened or brought against either 
party involving the Property or the Merchandise.  Any decision with respect to the protection and defense of 
the Property shall be solely in the discretion of Licensor and Licensee may not take any action with respect 
thereto without the prior written consent of Licensor.  In no event shall the Licensee have the right, without 
Licensor’s prior written consent, to acknowledge the validity of any claim brought by any party in connection 
with the Property, to obtain or seek a license from such party, or to take any action which might impair 
Licensor’s ability to contest the claim.  Licensee shall cooperate with Licensor with respect to actions described 
in this clause which are taken by Licensor.  Licensee shall not be entitled to any settlements or awards for 
damages pertaining to the Property.   
 

17. Each Party shall defend, indemnify and hold harmless the other, and their respective parents and subsidiaries, 
and each of their directors, employees, contractors, agents and representatives (and, as applicable, coaches 
and members of the Navarro College Team, as designated by Licensor), against all liabilities, judgements, 
damages, losses, and other out-of-pocket costs, including reasonable outside legal fees and actual legal 
expenses, arising out of a third party claim, demand or action which: (i) is inconsistent with any warranties, 
representations, agreements or grant of rights made or assumed by them hereunder, or (ii) caused by or result 
from its acts or omissions associated with the license granted under this Agreement. Licensee shall ensure that 
Licensor is added as an indemnified party for any of the following types of claims: any claim arising out of the 
manufacture, marketing, distribution or sale of any item of Merchandise including any claims (i) related to 
product liability or defect, death, personal injury or property damage, (ii) related to use of any third party’s 
intellectual property, (iii) for breach of product warranty or deceptive advertising, (iv) for libel, slander or 
invasion of privacy or publicity. Further, Licensee shall indemnify Licensor for Licensee’s fraud, gross negligence 
or willful misconduct.  Notwithstanding the foregoing, Licensor’s obligation of indemnification shall be limited 
to the extent permitted by the Constitution and Laws of the State of Texas.  The Parties agree to provide the 
other with prompt written notice of any claim, demand or action to which the foregoing may apply, and such 
Party shall have the right to participate in the defense thereof with counsel of its choice and at its sole expense.  
The obligations set out in this clause shall survive variation, renewal, termination or expiry of this Agreement. 
 

18. Each Party shall treat as confidential (i) the terms, and details of the negotiation, of this Agreement and the 
terms, and details of the negotiation, of any agreements entered into pursuant to this Agreement, and (ii) any 
information obtained as a result of performing this Agreement which is confidential to the other Party.  The 
restrictions contained in this section shall apply without limit in time, but shall not apply to any confidential 
information (i) if required to be disclosed by law or judicial order (or for the purpose of any judicial or other 
enforcement proceedings or required to be disclosed by any regulator or securities exchange to which that 
Party is subject or submits), (ii) if the information has come into the public domain through no fault of that 
Party, (iii) disclosed to employees, professional advisers, auditors and finance providers (on a need to know 
basis, subject to the disclosing Party procuring that each such person treats such information as confidential, 
on the same terms as this section), (iv) if the other parties have given prior written consent to the disclosure, 
or (v) that is disclosed to it by a third party without any breach of confidence by such third party. 
 

19. All notices which either party shall be required or desire to give to the other hereunder shall be in writing and 
shall be served by personal delivery or United States certified or registered mail, return receipt requested, 
addressed to the intended recipient at the address set forth above or such other address as the party may 
designate by notice.  Notices (other than notice of change of address) will be deemed effective on the date of 
personal delivery or the date of deposit in the United States mail as aforesaid.  Copies of notices to Licensor 
shall be sent to Loeb & Loeb, LLP, 35 Music Sq. E., Ste. 310, Nashville, TN 37069, Attn:  Denise M. Stevens, Esq.; 
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provided inadvertent non-recurring failure to send such copies shall not be deemed a breach of this Agreement 
nor shall it impair the effectiveness of such notices.   
 

20. This Agreement constitutes the entire agreement between the Parties, supersedes all prior and 
contemporaneous agreements, and cannot be modified except by a written instrument signed by the parties.   
 

21. This Agreement may be executed in one or more separate counterparts and by electronic or facsimile delivery, 
each of which shall be deemed to be one and the same original instrument. 
 

22. The failure of any party to partially or fully exercise any rights or the waiver of any Party of any breach shall not 
prevent a subsequent exercise of such right or be deemed a waiver of any subsequent breach of the same or 
any other term of this Agreement. 
 

23. Licensor shall have no rights to enjoin any development, production, distribution, marketing or promotion of 
the Series. 
 

24. This Agreement will be interpreted, construed and enforced in all respects in accordance with the laws of the 
State of Texas, exclusive of any choice of law rules, and any dispute between the Parties shall be exclusively 
litigated and venued in a federal or state court located in Navarro County, TX, to which jurisdiction each Party 
exclusively and irrevocably submits. 

25. This Agreement may be executed in counterparts by each Party hereto via facsimile or electronic signature 
(including, without limitation, via DocuSign), each of which counterpart shall be deemed an original and all of 
which together shall constitute one and the same agreement. 

 
 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first 
above written. 
 
 
AGREED AND ACCEPTED:  
   
NAVARRO COLLEGE     Netflix CPX, LLC  
 
 
By:      By:                    
 
Name:      Name:      
 
Date:       Date:        
   
      Netflix CPX International, BV 
 
      By:                    
 
      Name:      
     
      Date: :        
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Exhibit A: QUALITY AND STANDARD REQUIREMENTS / TESTING REQUIREMENTS 
 
1. Any Consumer Product manufactured, produced and distributed under the terms of this Agreement shall be of high 

quality in design, material and workmanship and suitable for the purpose intended. Licensee shall not allow the 
sale, advertisement, promotion, distribution or use of Consumer Products or packaging that are damaged, 
defective, seconds, or that otherwise fail to meet the specifications or quality requirements set forth herein. 

2. Licensed Article(s) are to be manufactured and sold in strict compliance with all applicable federal, state and local 
laws and regulations, and all industry standards and regulations.  

3. Licensee shall ensure that its licensees include any warnings, labels, ingredient or materials lists, or other similar 
disclosures required under the greater of Law or best industry standards. Licensed Article(s)s will provide use and 
care instructions that are useful, understandable, and accurate. 

4. Forced Labor and Trafficking: Licensee will not do business with third parties that use forced labor, prison labor, 
indentured labor or bonded labor, or permit their suppliers or subcontractors to do so.  

5. Child Labor: Licensee, and through its licensees, or their manufacturers and distributors, will not purchase, 
distribute, or utilize in any other manner products or components thereof manufactured by persons younger than 
15 years of age or younger than the age of completing compulsory education in the country of manufacture where 
such age is higher than 15. 

6. Legal and Ethical Business Practices: Licensee shall ensure that its licensees and their manufacturers and distributors 
must fully comply with all applicable local, state, federal, national and international laws, rules and regulations 
including, but not limited to, those relating to wages, hours, labor, health and safety, and immigration.  Licensee 
shall ensure that its licensees and their manufacturers and distributors must be ethical in their business practices. 
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EXHIBIT B 
[see attached] 
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SB 252 

CHAPTER 2252 CERTIFICATION 
 

As per Section 2252.151-154 of the Texas Government Code, added by SB 252, 75th 
Legislature, R.S. (2017), all bidders must complete the following: 

 
I, the undersigned vendor, do hereby certify that the company I represent, is not identified 
on the Texas Comptroller’s list of companies known to have contracts with or provide 
supplies or services to a foreign terrorist organization. A “Foreign Terrorist Organization,” 
means an organization designated as a foreign terrorist organization as defined by the 
United States Secretary of State as authorized by federal law. 

Pursuant to Texas Government Code, Chapter 2252, Section 2252.152 and Section 2252.153, I 

certify that the company named below is not listed on the website of the Comptroller of the State 

of Texas concerning the listing of companies that are identified under Section 806.051, Section 

807.051 or Section 2253.153. I further certify that should the above-named company enter into 

a contract that is on said listing of companies on the website of the Comptroller of the State of 

Texas which do business with Iran,  Sudan  or  any Foreign Terrorist Organization, I will 

immediately notify the Navarro College  Purchasing Department. 

I,  , the undersigned and representative 
 
 

of 
  

(Company or Business Name) 
 
 

Name of Company Representative (Print) 
 
 
 

Signature of Company Representative 
 
 
 

Date 

CERTIFICATION OF COMPLIANCE WITH TEXAS PROHIBITION AGAINST DOING BUSINESS WITH 
TERRORIST ORGANIZATIONS 

DocuSign Envelope ID: 76DDFE0B-5D8D-48FA-946A-AB877B82BB3A

Elena Magula

Elena Magula

Netflix

September 15, 2020



 

 

 

CHAPTER 2270 (BOYCOTT) VERIFICATION FORM: 
 
 
 

This form contains a requirement for vendors competing on government contracts to declare that, at the 

time of they are seeking to contract with a government entity they 1) do not boycott Israel, and 2) they 

will not boycott Israel during the term of the contract with the government entity. “Boycott Israel” means 

refusing to deal with, terminating business activities with, or otherwise taking any action that is intended 

to penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with a 

person or entity doing business in Israel or in an Israeli-controlled territory, but does not include an action 

made for ordinary business purposes; and “Company” means a for-profit sole proprietorship, 

organization, association, corporation, partnership, joint venture, limited partnership, limited liability 

partnership, or limited liability company, including a wholly owned subsidiary, majority-owned subsidiary, 

parent company, or affiliate of those entities or business associations  that exist to make a profit. This 

requirement became effective on September  1, 2017 resulting from the passage of House Bill 89. 

(pursuant to Texas Government Code §2270 and §808.001). 
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Chapter 2270 
(BOYCOTT) 

VERIFICATION 
The undersigned authorized representative of the company named below (hereinafter 
referred to as Company), pursuant to Texas Government Code Chapter 2270, verifies, 
represents and warrants to the Navarro College that the Company: 

 
1. Does not boycott Israel, and; 
2. Will not boycott Israel during the term of the contract (if any) between 

the above-named Company, business or individual with Navarro 
College 

 
This statement will also be included in any contract that may result from this procurement. 

 
Pursuant to Texas Government Code Sections 2270.001 and 808.001: 

 
1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise taking any 

action that is intended to penalize, inflict economic harm on,  or  limit  commercial relations specifically  
with  Israel,  or  with a  person  or entity doing business in Israel or in an Israeli-controlled territory, but 
does not include an action made for ordinary business purposes; and 

 
2. “Company” means a for-profit sole proprietorship, organization, association, corporation, partnership,  

joint  venture,  limited partnership, limited liability partnership, or  limited  liability  company,  including  a  
wholly  owned  subsidiary,  majority-owned subsidiary, parent company, or affiliate of those entities or 
business associations that exist to make a profit. 

THE COMPANY SHALL INDEMNIFY AND HOLD HARMLESS THE NAVARRO COLLEGE 
DISTRICT ITS OFFICIALS AND EMPLOYEES FROM ANY AND ALL CLAIMS, DAMAGES, 
EXPENSES, AND COSTS  OF  ANY  NATURE  BASED  UPON NAVARRO COLLEGE’S RELIANCE 
ON THIS VERIFICATION. 

 
 

Signature of Company Representative Date 
 
 
 

Printed Name Title 
 

Company Name: 

  

Address: 

  

 

City:  State:  Zip:_________________ 
Note: I understand that providing false information on this form may be grounds for debarment and discontinuation of all 
business with NAVARRO COLLEGE. 
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Counsel
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95032CaliforniaLos Gatos
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