EXHIBIT A
CONFIDENTIALITY AGREEMENT

PRA Government Services, LLC, a Delaware limited liability company d/b/a RDS (the "Non-
Disclosing Party") has requested information disclosure from the City of Norman, an Oklahoma
municipal corporation (the "Disclosing Party") in connection with the Non-Disclosing Party's
performance of compliance auditing services related to certain taxes assessed by the Disclosing Party
under a Compliance Audit Agreement between Non-Disclosing Party and Disclosing Party dated as of
September 7, 2012, as may be amended from time to time (the “Compliance Audit Agreement”) (the
“Purpose”). The Disclosing Party wishes to protect the confidentiality of certain nonpublic tax
information to be provided to the Non-Disclosing Party in connection with the Compliance Audit
Agreement (the “Tax Information”) and will disclose such information to the Non-Disclosing Party only
in accordance with the terms and conditions of this Confidentiality Agreement (the “Agreement”). In
pursuit of the above and for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Disclosing Party and the Non-Disclosing Party hereby agree as follows:

1. All Tax Information of any kind, in whatever form, that has been or may hereafter be
disclosed or furnished, whether in writing or orally, to Non-Disclosing Party by Disclosing Party (or the
shareholders, members, equity holders, directors, officers, employees, agents, consultants, independent
contractors, affiliates, partners, joint venturers, advisors, or other representatives, including without
limitation legal counsel, accountants, and financial advisors of the Disclosing Party (each a
“Representative” of the Disclosing Party and collectively, the Disclosing Party’s “Representatives™)) or
which may be learned by the Non-Disclosing Party as a result of such disclosure, shall be treated as the
confidential information of Disclosing Party, shall be held in strict confidence, shall not be used by the
Non-Disclosing Party other than for the Purpose defined above, and shall not be disclosed by Non-
Disclosing Party to any other party without Disclosing Party’s prior written consent, provided, however,
that such information may be disclosed by Non-Disclosing Party to such of its employees, officers,
subcontractors, and agents as reasonably require the same for the aforesaid Purpose and who are bound by
obligations to Non-Disclosing Party consistent with Non-Disclosing Party's obligations hereunder.

2 The confidentiality obligations set forth in this Agreement are in addition to any
confidentiality obligations imposed by circumstance or underlying law, including without limitation
Section 205 of Title 68 of the Oklahoma Statutes. The Non-Disclosing Party's obligations pursuant to this
Agreement shall remain in full force and effect and shall survive the termination or expiration of the
Compliance Audit Agreement for so long as information continues to meet the definition of Tax
Information set forth herein. Once the Disclosing Party’s activities related to the Purpose have been
completed, or at any time upon the request of the Disclosing Party, the Non-Disclosing Party agrees to
return to the Disclosing Party all Tax Information disclosed by the Disclosing Party hereunder, including
without limitation all physical embodiments, electronic embodiments, photocopies or reproductions
thereof.

3. The Non-Disclosing Party shall not disclose any Tax Information disclosed hereunder
except as is allowed in Section 1 above or (a) to the extent required by law to any government unit or
agency which has the right to review the same, (b) to any individual or entity to the extent the Non-
Disclosing Party is required to disclose such information pursuant to law or (c) if such information is or
becomes available to the public by lawful means and in any way other than as a result of disclosure by the
Non-Disclosing Party, its employees, agents or officers. The Non-Disclosing Party shall give the
Disclosing Party prior written notice of any such disclosure. Notwithstanding such disclosure pursuant to
(), (b) or (c) above, the Non-Disclosing Party shall not have any right to use the Tax Information for
other than the Purpose set forth herein.



4, This Agreement may be executed in any number of counterparts, each of which shall be
considered an original and all of which together shall constitute one agreement.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]



IN WITNESS WHEREOF, each of the Non-Disclosing Party and the Disclosing Party have

executed and delivered this Confidentiality Agreement effective as of ,20__.
DISCLOSING PARTY: NON-DISCLOSING PARTY:

THE CITY OF NORMAN, an Oklahoma municipal PRA GOVERNMENT SERVICES, LLC, a
corporation Delaware limited liability company d/b/a RDS
By: By:

Print Name: Print Name:

Title: Title:

Dated: , 20 Dated: , 20




