THE PROFESSIONAL BASKETBALL CLUB, LLC AND CITY OF SEATTLE
SETTLEMENT AGREEMENT MEMORANDUM OF UNDERSTANDING

" This Settlement Agreement Memorandum of Understanding (“MOU”) is entered into as of July -
2, 2008, by and between The Professional Basketball Club, LLC (“PBC”) and the City of Seattle
(the “City”) in full settlement of the dispute entitled City of Seattle v. The Professional ’
Basketball Club, LLC, No. C07-1620MJP currently pending in the United States Dlstrrct Court
~ for the Western District of Washmgton (the “Lawsult”)

1. Bmdmg Settlement. The parties acknowledge that this MOU, standing alone, is a binding
and enforceable contract. Despite the binding nature of this MOU, the parties understand and
agree that it will be to their mutual benefit to further define their respective rights and '
responsibilities in a more detailed Settlement Agreement, but that such Settlement Agreement
shall be in all respects consistent with the terms of this MOU. The parties agree to complete the
Settlement Agreement no later than August 1, 2008. If the Settlement Agreement is not
completed by August 1, 2008, PBC will place funds for the payment required under Paragraph 2
in escrow with an 1ndependent escrow agent on terms reasonably acceptable to the parties. The " .
. Settlement Agreement will supercede this MOU. Any disputes with respect to the 1nterpretat10n
or enforcement of thlS MOU will be resolved as provided herein.

2. Initial Pavment Upon full execution of the Settlement Agreement, PBC W1ll pay the City
Forty-Five Million Dollars ($45,000,000), and in exchange, the Premises Use & Occupancy
Agreement, dated March 14, 1994, between the City and PBC (as successor-in-interest to SSI
Sports, Inc.), as amended (the “Lease”) will be deemed terminated-as of the date of this MOU;
.prov1ded that the Lease will be automatically reinstated upon the terms and conditions described
in Paragraph 3. The parties agree and acknowledge that this payment is being made by PBC in
termination of the Lease and in order for PBC to avoid extended controversy and the expense of
litigation and unfavorable publicity and injury to PBC’s ‘business reputation. On or prior to the
announcement of this MOU, the parties understand that the NBA will issue its previously _
negotiated statement on the future of professional basketball in Seattle dated July 2, 2008, which
the parties agree is a material condition of this Settlement. Upon execution of this MOU, PBC .

- will immediately relocate the franchise to Oklahoma City for the full 2008/2009 and the full
2009/2010 professional basketball seasons, and the parties shall cooperate regarding the removal
of personalty, etc. per Lease terms.

_ The parties | understand there is pendmg litigation between the ﬁanch1se s former owners -
and PBC. If, as a result of that litigation, PBC is unable to relocate to Oklahoma City for the full
2008/2009 season or returns to Seattle after locating there for the full 2008/2009 or the full
2009/2010 season, the City will return to PBC Twenty Two Million Five Hundred Thousand
Dollars ($22,500,000) for each such full season that PBC is unable to play its home games in
Oklahoma City as a result of pending litigation. Payment would be due within five days of the
first home game played in Key Arena in each respectlve season. Inability to ‘play in Oklahoma-
Clty as a result of pending litigation means that PBC has been prevented from relocating to -
Oklahoma City or required to return to Seattle, or that the sale of the team has been voided, all
solely as aresult of court order entered as a result of a contested Court proceeding. An order



execution of the Settlement Agreement and payment to the City of the initial payment required .
under Paragraph 2. ' ‘ , , _ -

6. Seattle Sonics/Supersonics Team Name(s), History, Memorabilia, Colors, Intellectual -
Property Rights. PBC agrees that it will not use the "Seattle Sonics/Supersonics” teamm name or
any logos, symbols, designs, trade dress (including, but not limited to, team colors) or other
indicia associated with the Seattle Sonics/Supersonics (the "Intellectual Property") for purposes
_of identifying its NBA team in game competition, marketing, promotional or other similar -
purposes following relocation of the team to Oklahoma City, other than as permitted in this
paragraph 6. PBC further agrees that if (i) the NBA grants approval for a new NBA team to be
* located in Seattle and play its games in a renovated Key Arena, (ii) the pending litigation
between PBC and the former owners of the Sonics is fully and.finally resolved, and {iii) PBC has
permanently relocated its NBA team to Oklahoma City, then, following the NBA approval .
referenced in subparagraph (1) above and upon request of the owner of the new NBA team to be
located in Seattle, it will transfer at no cost all right, title and interest in the Intellectual Property
to such'new owner, such rights being subject to NBA rules, agreements, and approvals. PBC '
' further agrees that if an expansion team is approved by the NBA within the next five years to
play in a renovated KeyArerna, then the owner of such team"and the PBC are each free to use and
refer to the Sonics" history (e.g:, statistics, player histories and records) during the NBA seasons
prior to the date of this MOU that the Sonics played in Seattle. PBC further agrees, to the extent
requested by a new Seattle teain owner, it will transfer at no cost the team's banners, trophies and
retired jerseys to such owner, provided that such owner acknowledges that the memorabilia
relates to a "shared history" between PBC and the teain and that PBC retains the right to create
and display duplicate copies of such:memorabilia. The trophies, banners, and retired jerseys,
together with other memorabilia identified by the City-and acceptable to PBC, will remain in
Seattle in the custody of the Museum of History and Industry or such other custodian acceptable
- to the parties. PBC will negotiate and enter into a curatorial agreement with MOHAT acceptable
to the City providing for the safe keeping of such memorabilia, access for duplication by PBC,
and periodic display in Oklahoma City at the request of PBC or in Seattle at the request of the"
City. _ ' : , o '

7. S_ecurit'y. “The pérties will address to their reasonable mutual satisfaction the provision of _

‘ securityl for their respective financial obligations under this Agreement. The City agrees not to
require personal guarantees from PBC owners to satisfy this obligation. )

8. Transition. The parties will cooperate with each other in good faith to effect an orderly

. transition of the franchise from Seattle to Oklahoma City, including, without limitation, in
selecting a replacement concessions provider for Key Arena and renegotiating the Key Arena -

" suite licenses and PBC’s sponsorship agreements. In cooperating, the City shall incur 10 new or
additional liability for any outstanding PBC obligations as a result of this MOU. ‘

9. - Terms of Settlement Agreement. The parties agree that, in addition to the terms
described herein, the definitive Settlement Agreement will contain terms and conditions as are
considered customary for an agreement of this type, including, without limitation,
representations and warranties, indemnifications and releases.




entity other than the parties hereto, or their successors or permitted assigns, any rights or
remedies under or by reason of this MOU. This.MOU and any amendments hereto may 'bc
executed in one or more counterparts, each of which shall be deemed to be an original by the
party executing such counterpart, but all of which shall be considered one and the same .
instrument. This MOU will be governed by and construed in accordance with the domestic laws
of the State of Washington, without giving effect to any choice of law or conflict provision or
rule that would cause the laws of any other jurisdiction to be applied.

Consénted and Agreed to:

~ The Professional Basketball Club, LLC,
- a Oklahoma limited liability company

By . -
Name: Clayton L. Bennett
Title: Chairman '

" The Cify of Seattle,:

By = : (=
Namé: Richard Conlin . .
Title: President of City Council

Ap?as to legality and form:

Name: Thomas A. Carr
Title: City Attorney




