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NATI ONAL BRAND LI CENSI NG | NC.,
Pl ai ntiff-Counter Defendant-Appell ee,

VERSUS

W LLI AMSON- DI CKI E MANUFACTURI NG CO., Etc; ET AL,
Def endant s,
W LLI AMSON- DI CKI E MANUFACTURI NG CO., A Del aware Corp.,

Def endant - Count er C ai mant - Appel | ant .

Appeals fromthe United States District Court
for the Northern District of Texas
(02- CV-663)

Bef ore BARKSDALE, EMLIO M GARZA, and DENNIS, G rcuit Judges.
PER CURI AM ~

Def endant - Appel l ant, W 1 1lianmson-Di ckie Manufacturing, Co.,
Inc. (“WD’) brings this appeal of a district court decision

granting sunmary judgnent to Plaintiff-Appellee, National Brand

"Pursuant to 5TH CR R 47.5, the Court has determ ned that this
opi ni on shoul d not be published and is not precedent except under
the limted circunmstances set forth in 5THGQR R 47.5. 4.
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Licensing, Inc. (“NBL”). WD contends that the district court erred
in granting summary judgnent to NBL, holding that a contract
between the parties requires it to nmake royalty paynents to NBL.
Because the district court properly granted NBL summary j udgnent,

we affirmits deci sion.

NBL is owned and run by Gene and Mriam Sunm It solicits,
negoti ates, structures, and markets licenses of intellectual
property on behalf of its clients. WD manufactures and sells
wor kpl ace apparel, including the D ckie brand. In 1980, the

parties entered into an agreenent (“Agreenent”) whereby NBL woul d
be t he exclusive agent of WD for the purpose of selling licenses to
use the Dickie Brand to third persons. NBL would receive 15% of
the proceeds that WD obtained fromthese |icenses.

In 1998, WD term nated t he Agreenent pursuant to a non-renewal
provision contained in the Agreenent, but continued to pay NBL
royalties for licenses that NBL procured while the Agreenent was in
force. In 2002, WD stopped all paynent of royalties to NBL,
claimng that the Agreenent no |onger obligated it to nake
paynments. NBL brought this suit seeking a declaration that the
Agreenment obligates WD to continue royalty paynents. WD
countercl ained for rei nbursenent of royalty paynents nade between
1998 and 2002. Both parties noved for summary judgnent, claimng
that their interpretation of the Agreenent was correct. The
district court granted NBL's notion for summary judgnent, hol ding
that the Agreenent obligated WD to nake royalty paynents and WD
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brings this appeal.

W review the legal determnations in the district court’s
decision to grant or deny sunmary judgnent de novo. See Travelers
Ins. Co. v. Liljeberg Enters., 7 F.3d 1203, 1206 (5th Cr. 1993).
Contract interpretation is a purely legal issue; accordingly, we
review the district court’s interpretation of a contract de novo.
See Enpire Fire & Marine Ins. Co. v. Brantley Trucking, Inc., 220
F.3d 679, 681 (5th Cr. 2000). W interpret this contract under
Texas law, which states that an unanbi guous contract shall be
enforced as witten, and that a contract is only anbiguous if it is
reasonably susceptible to nore than one neaning. See Lopez v.
Munoz, Hockema & Reed, 22 S.W3d 857, 861 (Tex. 2000).

Al t hough t he Agreenent may be unclear in sone instances, it is
not anbi guous in any material sense. The Agreenent provides that
either party may elect to termnate the Agreenent by giving the
ot her party notice in witing of such term nation 90 days prior to
the expiration of the Agreenent. The Agreenent further provides
that in the event of its termnation by this nethod, the 15%of the
proceeds of each existing license provided to WD by NBL shall
continue to be paid during the life of each |icense. The Agreenent
al so provides that upon either (1) the termnation of all |icenses
and renewal s t hereof according to their terns, or (2) the cessation
of being “actively engaged in the business,” as defined by the

Agreenent, by both Gene Summ and M riam Sunm the Agreenent shal



automatically term nate and be of no further effect. Because it is
undi sputed that the Agreenent was term nated because WD el ected to
do so by giving NBL 90 days notice prior to the expiration of its
term and not by the operation of either of the other term nation
provi sions, WD continued to be obligated to nmake paynents of the
assignnents of license proceeds to NBL during the life of each

rel evant |icense and renewal thereof.

The judgnent of the district court is AFFI RVED



