1.

Section C.3, Indemnification, of the Agreement is hereby replaced in its entirety with the following:

a.

Subject to the provisions of this Section, each party shall indemnify and hold the other, including its
officers, directors, employees, agents, successors and assigns, harmless from and against all claims,
expenses, liability, losses, and damages (excluding any special, consequential, punitive and exemplary
damages) which may be alleged against or incurred by a third party or the other party to this
Agreement which are the direct result of breach of this Agreement or proximately caused by the
negligent or willful omission or commission of the indemnifying party in connection with any
obligation set forth in this Agreement.

Nothing in this agreement shall be construed to waive the Client’s limitations of liability and/or
immunities as a Wisconsin municipality pursuant to W1 Statutes and other applicable law.”

Each Party’s MPPs-maximum liability arising from or relating to this Agreement shall not exceed the
lesser of: (1) the aggregate of all Fees paid by Client to MPI during the twelve (12) month period
immediately preceding notice to MPI of any alleged obligation of indemnification; or (2) $1,000,000 .

In addition, MPI shall not be liable under this Agreement unless the amount of a loss directly arises out

of a partlcular fact or mrcumstance exceeds $lOO 000. OO Ghem—s—maa&nwm—habmty—ansmg—frem@;

méemmﬂeaﬂen%nay—sum—wexeess%f—l—@@&@@@—whwhevepwes& except thls Ilmltatlon shall not
apply to any claim arising out of one or more of the following: (i) payment for Services of Fees; or (ii)
payment for Covered Services. In addition, with the exception of (i) and (ii) above, neither party shall
be liable under this Agreement unless the amount of any loss directly arises out of a particular fact or
circumstance exceeds $100,000.00.




