BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

Requested Board Meeting Date: 09/01/15
or Procurement Director Award [

Contractor/Vendor Name (DBA): Webster Bank, N.A. dba HSA Bank

Project Title/Description:
Employer Benefit Plan and Health Savings Account Services

Purpose:
Amendment of Award: Replace Contract CT-HR-13*507 with Master Agreement MA-P0O-16-008, Version 01,
Amendment #03

This Amendment is required to retroactively extend the award of contract CT-HR-13*507 to JP Morgan Chase Bank,
N.A. for the period 07/01/09 through 06/30/16; assign all rights, duties and obligations from JP Morgan Chase, N.A.
to Webster Bank, N.A. dba HSA Bank via MA -P0O-16-008 effective 01/13/15; and increase the contract amount by
$329,633.80 from $250,000.00 to a cumulative contract amount of $579,633.80. Annually Hurman Resources will
review and request appropriate amendments of the contract term and amount.

Administering Department. Human Resources

Procurement Method:

Contract CT-HR-13*507 with JP Morgan Chase Bank, N.A. to provide administrative and depository services
associated with Health Savings Accounts (HSA) and serve as the legal custodian of HSA for covered individuals
under the County's Health Benefit Plan was awarded by the Procurement Director pursuant to a Limited Competition
process as prescribed by Pima County Code 11.12.060 - Emergency and other Limited Competition Procurement in
the amount of $250,000.00 for an initial one-year period effective 07/01/08 and included (4) annual renewal options.
As of August 17, 2015 the contract has a zero balance and actual contract payments exceed the initial award amount
by $264,115.30. No annual amendments to renew the contract have been executed.

BACKGROUND
The Human resources Department has determined that continuation of this contract with HSA Bank is in the best
interests of Pima County.

Effective September 01, 2011, payments to JP Morgan Chase exceeded the $250,000.00 original award amount by
$264,115.30. This retroactive amendment of award is required to extend the initial contract term to 6/30/16, add
funding to the contract and acquire approval of $264,115.30 of payments made to Chase that exceed the initial
award amount, and to add funding to the contract in the amount of $65,518.50 for services anticipated to be rendered
through 6/30/16. The total amount of additional contract funding requested is $329,633.80.

On January 13, 2015, Webster Bank, N.A finalized an agreement with JP Morgan Chase, N.A., to purchase JP
Morgan's Health Savings Account (HSA) business. This amendment of award pursuant to Article 6.3 Assignment of
the contract assigns all rights, duties and obligations under this agreement from JP Morgan Chase, N.A.,to Webster
Bank, N.A. dba HSA Bank.

Attached Documents: MA16*008, Original contract documents, amendments 01, 02, and 03

Program Goais/Predicted Outcomes:
Continuity of services at same cost for both County and Covered Individuals.

Public Benefit:
Cost effective services for both the County and Covered Individuals.

Metrics Available to Measure Performance:
Effectively and securely maintain all Pima County employees' Health Savings Accounts.



Retroactive:
Yes. Amendments for annual renewals. and additional funding were not processed.

Original Information

Document Type: Department Code: Contract Number (i.e.,15-123):
Effective Date: Termination Date: Prior Contract Number (Synergen/CMS):
7] Expense Amount: $ [l Revenue Amount: $

Funding Source(s):

Cost to Pima County General Fund:

Contract is fully or partially funded with Federal Funds? [JYes [[JNo [J NotApplicable to Grant Awards
Were insurance or indemnity clauses modified? [(JYes [JNo [] NotApplicable to Grant Awards
Vendor is using a Social Security Number? (JYes [JNo [] NotApplicable to Grant Awards
If Yes, attach the required form per Administrative Procedure 22-73.

Amendment Information

Document Type: MA Department Code: PO Contract Number (i.e.,15-123): 16-008
Amendment No.: 03 AMS Version No.: 01

Effective Date: 01/13/15 New Termination Date: 06/30/16

K Expense []Revenue Increase [ ] Decrease Amount This Amendment: $329,633.80

Funding Source(s): Self-Insurance Trust Fund

Cost to Pima County General Fund: $329,633.80

< ya
Contact: Jennifer Moore, CPPB, Commodity Contracts Ofﬂcﬁr‘a‘/\‘ ﬁ %{/;

Department: Procurement ,/ /{/ Z ’:A/ [7 _{’/f{’ Telephone: 520.724.8164

Department Director Signature/Date: .

Deputy County Administrator Signature/Date; 3 27 24 (g

County Administrator Signature/Date:

&72e /s

(Required for Board Agenda/Addendum ltems} V /




MASTER AGREEMENT
PIMA COUNTY, ARIZONA

THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION
Master Agreement No: 16000000000000000008 MA Version: 1 Page: 1

Description: Health Savings Account Services Agreement

~\ ™\
Pima County Procurement Department Initiation Date: 01-13-2015
130 W. Congress St. 3rd Fi
ong : T Expiration Date:  06-30-2016
Tucson AZ 85701 E
R
M
Issued By: JENNIFER MOORE
[ .
Phone: 5207248164 NTE Amount: $65,518.50
Email: jennifer. moore@pima.gov Used Amount: $0.00
,
HSA BANK A DIVISION OF WEBSTER BANK Contact: Shelly Meyer
Phone: 920-803-4235
605 N 8TH STREET
Email: smeyer@hsabank.com
SUITE 320
SHEBOYGAN Wi 53081-0939 Terms: 0.0000 %
Days: 30
y,
’
Shipping Method: Vendor Method
Delivery Type: STANDARD GROUND
FOB: FOB Dest, Freight Prepaid
Modification Reason
This Master Agreement is issued pursuant to an Amendement of Award by the Pima Counlg Board of Supervisors 09/01/15. This MA assigns CT
13*507 to HSA Bank effective on the date of assumption 01/13/15. Amendment 03 adds $329,633.80 of which $264,115.30 was iniitally spent on
CT-HR-13-507. This MA 16*08 not-to -exceed amount will be limited to $65,518.50 for the period 09/01/15 - 06/30/1 5
\. J

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and
Conditions, and requirements that are included in or referenced by the solicitation documents used to establish this agreement. All Transactions
and conduct are reguired to conform to these documents.

Number of Attachments: 0

Attachment Names:




MASTER AGREEMENT DETAILS

Master Agreement No: 16000000000000000008 MA Version: 1 Page: 2

Line Description

1 Monthly Maintenance Fee per Account

Discount UOM  Unit Price Stock Code VPN MPN
0.0000 % EA $1.55



PIMA COUNTY DEPARTMENT OF HUMAN RESOURCES

_CONTRACT

NO. MA-P2- Jpoocoocoooon eorn &
AVENDMENT NO. 0%

PROJECT: Health Savings Account (HSA) Services for
Employer Benefit Plans

CONTRACTOR: HSA Bank, a division of Webster Bank NA This  number must  appear on gl
invaices, sorrespandence and
. - sCumaniy eriainn in i
FUNDING: Self-Insurance Trust Fund confract, peraining B
CONTRACT AMENDMENT NO.: Three (#03) (STAMP HERE)
ORIG. CONTRACT TERM: 07/01/2008 - 06/30/2009 ORIG. CONTRACT AMOUNT: $250,000.00
TERMINATION DATE PRIOR AMENDMENT: 06/30/16 PRIOR AMENDMENTS: $0.00
TERMINATION THIS AMENDMENT: 06/30/16 AMOUNT THIS AMENDMENT: $329,633.80

REVISED CONTRACT AMOUNT: $579,633.80

CONTRACT AMENDMENT

WHEREAS, COUNTY and JPMorgan Chase Bank, N.A,, entered into the Pima County Employee Benefit Plan and Services
Agreement, effective July 1, 2008, (Contract 11-26-J-140841-0708 currently numbered CT-HR-131507-02) for administrative
services and Health Savings Account ("HSA") arrangements for certain Pima County Mealth Benefit Plans, which was
amended by Amendment 01, effective July 1, 2010, (Contract 11-26-J-140841-0708) and Amendment 02, effective January
1, 2013 (Contract CT-HR-131507) (collectively referred to as the "Contract®); and,

WHEREAS, effective January 13, 2015, a health savings account hook of business of JPMorgan Chase Bank, N.A., was
acquired by HSA Bank, a division of Webster Bank N.A.("CONTRACTOR"); and,

WHEREAS, pursuant fo Section 6.3 of the Contract and the terms of the acquisition, CONTRACTOR has assumed ali
rights, duties and obligations under the Contract between JPMorgan Chase Bank, N.Aand COUNTY, and COUNTY accepts
the assignment of the Contract and the assumption of the rights, duties and obligations thereunder by CONTRACTCR; and,
WHEREAS, CONTRACTOR, has agreed to accept the terms, conditions and specifications provided in the Contract ; and,

WHEREAS, COUNTY and CONTRACTOR, have agreed to amend the Contract to delete Exhibit A.1 — Schedule of Feesto
the Health Savings Account Service Appendix and to replace it with Exhibit A.2 as attached to this Amendment; and

WHEREAS, COUNTY and CONTRACTOR, have agreed to add Exhibit C - Participant HSA and Interest Fee Schedule,
and,

WHEREAS, COUNTY , as a result of the assignment, hereby determines that the Contract will be numbered as
MA-PO-18000000000000008 for the County’s recording purposes.

NOW, THEREFORE, it is agreed as follows:

CHANGE: Article 6.7 Notices and Communications:
FROM: TO:
If to Bank: if to Bank:
JPMorgan Chase Bank, N.A. HSA Bank, a division of Webster Bank N.A.
Atteniion: Contracts Manager Attention: Senior Vice President
Mail code L1~ 0199 605 N. 8" St., Ste 320
420 W. Van Buren St., 9" Floor Sheboygan, WI 53081

Chicago, Il. 60606-3534

91462 / 00292284 / v 1 1



In addition, for notices to Bank, a mandatory copy, but such copy shall not be sufficient in itseif to constitute
notice, shall be sent to:

DELETE:

ADD:

CONTINUED
EFFECT:

Webster Bank, National Association
145 Bank Street

Waterbury, CT 06702

Attn: General Counsel

._FR.O.M: L TO:

if to Employer: : If to Employer

Pima County Pima County Human Resources Department
Attention: Gayl Hayes Attention: Human Resources Director

150 W. Congress, 4" Floor 150 W. Congress, 4™ Floor

Tucson, AZ 85701 Tucson, AZ 85701

Exhibit A 1 - Schedule of Fees to the Health Savings Account Service Appendix, as incorporated
by the agreement, and REPLACE with Exhibit A2 Schedule of Fees to the Health Savings
Account Service Appendix as attached to this Amendment.

Exhibit C - Participant HSA Fee and Interest Schedule (2 Pages). It shall be the responsibility of
the Bank to distribute such to Account Holders.

Except to the extent amended hereby, all provisions and conditions of the Contract shall continue
in effect as Pima County Employee Benefit Plan and HSA Services Agreement (Master
Agreement MA-PO-1600000000000000008) and shall remain enforceable and binding in
accordance with the terms.

{Master Agreement MA-PO-1600000000000000008 shail be amended annually for the review of
funds regquired for Administrative Fees pertaining to that annual period.)

The tanguage and numbers in parentheses are for reference by Pima County only.

The effective date of this amendment shall be January 13, 2015,

The remainder of this page is intentionally left blank.

91462 / 00292284 / v 1 2



All other provisions of the Contract, not specifically changed by this Amendment, shall remain in effect and be binding
upon the parties.

IN WITNESS WHEREOQOF  the parties have affixed their signatures to this Amendment on the dates written below.

APPROVED: CONTRACTOR:
@A Bank, a division of Webster Bank NA

ol died )ﬁﬁ (A Mfé}fﬂ N

Chair, Board of Supervisors Signature
- . ) . .
Cha lolle & %‘?éﬁjﬁ Wi ok %‘éi? O H Churok CpS
Date Name and Title (Please Print)
il
Date
ATTEST
Clerk of Board

APPROVED AS TO FORM:

W
fiog, M
irl’obin Rosen, Dep uty%ty‘&%

Date

APPROVED AS

Dépar’tme ead

Loy U5~

Date

{ad

91462 / 00292284 / v 1




Exhibit A.2 - Schedule of Fees
HSA' SERVICE AGREEMENT
Health Savings Account Service Appendix

Fees Paid by Employer - Adminstrative Services: Not to Exceed Annually $ 70,680.00

Covers employer administration capahiiiteis, inciuding
camprehensive atcount management andclient servce

Monthiy frogram Fee Waived Sirite
Covers all aspects of participant account adm:nistration,

Monthiy Maintenance Fee/Account® 5 1.55 tinzluding Cash Accountand Investment Account,
Minimum Charge applied if number of eligible accounts is

Maonthly Minimum Maintenance Fee Mo Charge |{less than 100

Enroliment

Account Set-up Fee (Online ar Batchy No Charge

Paper Application Fee* 5 20.00

Online Enrollment Customization 5 3,000.00

CQnsite Employee Meeting Support 5 2,000.00 {Per day, does notinclude trave! axpenses.

Eunding

ACH Returns {_3 10.00 PerTransaztion Charge, Part of Enroliment & Funding Error
Charges

Wire : IR S

Standavd Transaction & 5.00

Exceptions S 30.00

Check & Payiist Not Available [Chetk to lackbox for reserve account funding only, No piaviist
PerTi i LPartof E |

fAeversals/Corrections/Contribution Redesignations] & 30,00 erTransaction charge. Fart of Enroliment & Funding Error
Charges

Individual ACH Credit from Employer No Charge

Repetitive individual ACH Debit No Charge

Maintenonce

Manual Updates 8 10.00 |Per Transaction charge. Part of Enroliment & Funding Error
Lharges

Reporting

Standard Reporting Package No Charge

Cord Stack

Standard Card No Charge |[Replaced atno charge everythree years

Custom Card Uitra graphic logo $  2,000.00 |Minimum charge. To be priced dased on volume.

ing & i

Standard Adoptien Kit No Charge Assumes distribution via PDF.

Custemization of Adoptisn Kit 5 2,500.00 iMinimum Charge. To be priced based on volume.

Printing of Adoption Kit TED Pricing can be prowvided forprintcosls

Weitome Kits

Fulfillment Customization & Branding [ S 2,500.00 [Black & White Only

Pebsite

Standard No Charge

Custem Branding 5 5000.00

Maintenance [for custom branding) $  2,000.00 |Per build.

Traini
Perday, does not :nclude travel expenses. Contractor will
onsite support for a single 2-3 daywindow during each

n* ,000.60 . .

EnrollmentSeason Suppo $ 2 annual enrallment period. Contractor wiil hostten {10}
training webinars annuaily to support Anpual enroliment

Onsite Training 5 2,000.00 |Per day, does notinclude frave! expenses. Iday

(pvestments

Custom Siate TBD ‘Pricing TBD based on ciientreguirements.

sotements

Custom logo on statement $ 200000 [One-time set-up fee.

Custom phone B on statement § 2,000.00 {One-time set-up fee.

*Defauitis paid by Employer. Can be paid by Empioyee.

1S

91462 / 002%2284 / v 1




Exhibit A.2 - Schedule of Fees

Employer Benefit Plan and HSA Services Agreement

Health Savings Account Service Appendix

Faes Paid by HSA' Account Holder

Monthly Maintenance Fee fAccount*

Monthly Maintenance Fee fAccount
PaperApplication fee*

Cord Trensoctions

ATM withdrawal - Domestic

ATM Withdrawal - International
ATM Balance Inquiries

Denials

Signature POS Trans - Domestic
Pin POS Transaction - Domestic
Signature PQS Trans - International
Pin POS Transaction - internationat
Cash Advances

Card Replacement {Lost/Stolen)
Expedited Card Replacement
Additional Card

Checks foptienall

Check writing

Check book

Non-Sufficient Funds

Last Checkbook

Stop Check Service {one check}
Duplicate Check

funding

Returned deposit or EFT
Rollout/Account Closure
Checkissuance (for Acct Closure)

"

Return of Excess Contr/Mist Contribute/Distrib

Copy of Tax Statement

Online Statement

Copy of Paper Statement by Mail
{avestrnents

Monthly pMaintengnee Fee/Account”
Trading Online

Broker assisted trades {per call)

5

1.5%

Participant Fee Schedule

Cobra:Covers comprehensive account management and client service suite for
emoloyer

Waived

{fpaid by employer

5

20.00

Per applicaticn

No Charge

No £harge

No Charge

No Charge

No Charge

No Charge

No Charge

No Charge

§

10.00

12.00

10.00

§
s
$

2.50

2 free cards foreach account

No Charge

10.65

Book ¢f 50 checks. inclydes Fax

20,00

30.00

10.00

W | | i (U

10.00

Ls

10.00 |

l Ne Chargel

$

20,00

No Charge

Ng Charge

$

100

Availahie online at no ¢harge

No Charge

No Charge

5

10.00

91462 ; 00292284 / v




Exhibit C Participant HSA Fee and Interest Schedule ﬂ
Health Savings Account Fee and Interest Schedule hsabank ™

Effective as of June 1, 2015 4 Division of Wohsaar Raek. N2, Mamber D

HSA Bank wants you to understand the fees associated with your Health Savings Account (HS5A). For details regarding the general terms and
conditions that apply to your H5A, see the Deposit Account Agreement and Disclosures for Health Savings Accounts.

Standard Fee!’

o Description Amount
HSA Service Fee [Monthly Account

Ne : ;
Maintenance Fee)? charge to your account. Your employer covers this fee,

Service Fees'®

Description Amount How to Avoid Fee
Bebit Card lssuance Fee 42,50 We do not charge for the first two Health Banefits Debit Cards on your
account.
HSA Returned Item Fee® $10.00 Check your available account balance online before you withdraw funds.
~ HSA Checkbook Order Fee {50 checks) $10.65 Use your Health Benefits Debit Card or online transfers to access your funds.
Printed HSA Account Summary Fee 51.00 Elect to receive free e-statements through internet Banking.
HSA Check Distribution Fee $20.00 Use online transfers, through Internet Banking, to access your funds.

Investment Account
You have the option to invest in mutual funds. Your investment application can be completed through the HSA Bank member website.

Investment accounts are not EDIC insured and they are not bank guaranteed. Investment accounts are not a deposit account, or an
obiigation: of HSA Bank, and they may lose vafue. They are not guaranteed by any federai government agency.

Minimum Account Balance and How We Determine the Interest Rate

There is no minimum account balance required to open a health savings account or to abtain the annual percentage yield disclosed. We use
the daily balance method to calculate the interest on your account. The daily balance method applies a daily periodic rate to the principal in
the account each day. Interest is compounded monthly and credited monthly. Interest begins to accrue no later than the business day that
we receive credit for the deposit of non-cash items (for example, checks). The interest rate and annual percentage yield (APY) is based on
the balance in your account. The interest rate and annual percentage yield available on your account is as follows, effective as of lune 1,
2015,

Daily Balance Interest Rate APY
$0.01 or more 0.40% 0.40%

This interest rate s subject to change at our discretion at any time. Fees may reduce your earnings.

! You may incur a lesser fee than that disclosed to you when your account has insufficient funds to cover the entire amount of the fee.
i your ernpioyment staius changes, your HSA Service Fee may change.
3 Distributions from your Health Savings Account presented in the form of checks, ACH withdrawals or other electronic means wiil be returned unpaid if there are insufficient

funds in your account ta cover the amount of the withdrawal, and you will be charged a returned item fee.
fees_OTE_ER_1_066915



Exhibit C Participant HSA Fee and Interest Schedule *
Health Savings Account Fee and Interest Schedule hsabank

Effective as of June 1, 2015 A Dvision of Wabster Bank, MA., Marmber FDK:

HSA Bank wants you to understand the fees associated with your Health Savings Account (HSA). For details regarding the gereral terms and
conditions that apply to your HSA, see the Deposit Account Agreement and Disclosures for Health Savings Accounts.

Standard Fee!

7 Description Amount
HSA Service Fee (Manthly Account
: 51.55
Maintenance Fee)
Service Fees®
Description Amount How to Avoid Fee
W . . X
Debit Card Issuance Fae $2.50 e da not charge for the first two Health Benefits Debit Cards on your
account,
“HSA Returned ltem Fee? 510.00 Check your available account balance online before you withdraw funds,
HSA (_:heckbook Order Fee {50 checks} 510.65 Use your Heaith Benefits Debit Card or online transfers to access your funds.
Printed HSA Account Summary Fee 51.00 Elect to receive free e-statements through Internet Banking.
HSA Check Distributton Fee $20.00 Use online transfers, through Internet Banking, to access your funds.

Investrnent Account )
You have the option to invest in mutual funds, Your investment application can be completed through the HSA Bank member website.

Investment accounts are not FDIC insured and they are not bank guaranteed. Investment accounts are not a deposit account, or an
obligation of HSA Bank, and they may lose value. They are not guaranteed by any federal government agency.

Minimum Account Balance and How We Determine the Interest Rate

There is no minimum account batance required to open a health savings account or to obtain the annual percentage yield disclosed. We use
the daily balance method to calcufate the interest on your account. The daily balance method applies a daily periedic rate to the principal in
the account each day. Interest is compounded monthly and credited monthly. Interest begins to accrue no later than the business day that
we receive credit for the deposit of non-cash items (for example, checks). The interest rate and annual percentage yield {APY} is based on
the balance in your account. The interest rate and annual percentage yield available on your account is as follows, effective as of June 1,
2015.

Baily Balance Interest Rate APY
50.01 or more 0.40% 0.40%

This interest rate is subject to change at our discretion at any time. Fees may reduce your earnings.

*vou miay incur a lesser fee than that disclosed to you when your account has insufficiant funds to cover the entire amount of tha fee.
2 Distributions from your Health Savings Account presented in the form of checks, ACH withdrawals or other electronic means wil be returned unpaid if there are insufficient
funds in your account to cover the amount of the withdrawal, and you will be charged a returned item fea

Fees_DTE_1 55_Consumer_062915
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JPMORGAN CHASE BANK, N.A.

EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT



JPMORGAN CHASE BANK, N.A. EMPLOYER BENEFIT PLAN

HSA SERVICES AGREEMENT

Pima County (“Employer™) has asked JPMorgan Chase Bank, National Association (“Bank”) to provide
administrative services (“Services”) for certain employee benefit plans (“Benefit Plans™) and Health
Savings Account (“IISA™) arrangements as described in this Employer Benefit Plan and HSA Services
Agreement (“Agreement”). In consideration of the mutual promises contained in this Agreement,

Employer and Bank agree as follows:
ARTICLE 1. INTRODUCTION

i.1 Effective Date and Term

The effective date of this Agreement is

/ , 2008 (“Effective Date™),
and this Abreement will continue until such time
as this Agreement is terminated as set forth
herein. Each Appendix attached hereto (each, a
“Service Appendix”) is incorporated into by
reference and made a part of this Agreement, A
Service Appendix may have a later effective
date than this Agreement to the extent that
Employer and Bank agree to the terms set forth
in the Service Appendix after the Effective Date
of this Agreement. The responsibilities of the
parties set forth in the Service Appendices are in
addition to any responsibilities set forth in this
Agreement. If there is a conflict between the
Service Appendices and this Agreement, the
Agreement controls.

1.2 Scope of Undertaking-Generally

Employer understands that Bank is and will
remain an independent contractor and will not be
deemed an employee of Employer, a partner or
engaged in a joint venture with Employer, or
governed by any legal relationship other than
that of independent contractor. Bank’s only
obligation under this Agreement is to the
Employer and nothing under this Agreement
shall be deemed to confer any responsibility on
Bank to any person covered under the Benefit
Plans {(“Covered Individual”) or any employee
of Employer who is enrolled in an HSA ("HSA
Account Holder”). Employer acknowledges
that Bank is not an accounting or law firm and
no services provided by Bank in accordance
with this Agreement will be construed as tax or

legal advice as a result of providing such
services. This Agreement sets forth certain
rights and obligations of Employer and Bank
and the terms of this Agreement shall apply to
any assignee or suceessor of Employer and/or
Bank.

ARTICLE 11
RESPONSIBILITIES

EMPLOYER

Employer will be responsible for the items
described in this Article II and any additional
items described in the Service Appendices
attached hereto.

2.1 Emplover’s Responsibilities

Employer has sole responsibility for the
establishment and operation of the Benefit Plans.
Employer shall have sole discretionary authority
and responsibility for construing and interpreting
the provisions of the Benefit Plans and deciding
all questions of fact and/or interpretation arising
under the Benefit Plans. Employer will not
represent to Covered Individuals or to any third
party that Bank is the “Plan Administrator” as
that term is generally defined in the Employee
Retirement Income Security Act of 1974, and
the regulations issued thereunder (as amended
from time to time, “ERISA™) Section 3(16)
(without regard to whether ERISA applies or
not). It is Employer’s sole responsibility and
duty to ensure compliance with all applicable
laws and regulations, and Bank’s provision of
Services does not relieve Employer of this
obligation. Bank’s responsibility under this
Agreement is to assist Employer with certain
Benefit Plan responsibilities as expressly
assumed hereunder. Employer understands that
it is Employer’s responsibility to pay any fee or



penalty arising from the Benefit Plans that is
assessed by the Internal Revenue Service, the
Department of Labor, and/or other Federal or
State governmental agencies.

2.2 Payments to Bank

(a) In consideration for the Services
provided by Bank in accordance with this
Agreement, Employer agrees to pay to Bank the
applicable Service Charges in accordance with
Article TV of this Agreement. Notwithstanding
any provision herein to the contrary, Employer
and Bank intend and agree that any funds
submitted by Employer to Bank with respect to
any Benefit Plan: (i) are and shall remain the
general assets of Employer; (if)} are not “plan
assets” within the meaning of ERISA (without
regard to whether ERISA applies) and (iii) were
never held in an account, fund, or trust bearing
the name of a Benefit Plan or any participants or
beneficiaries thereof.

(b) Employer further represents and agrees
that: (i} neither it nor any of its employees,
directors, representatives, fiduciaries, Benefit
Plans (or any entity performing services for
Employer or such plans), any of its predecessors,
successors or assigns have represented or will
represent to any Covered Individual that a
separate account, fund, or trust is being held on
behalf of the Benefit Plans that may be used to
provide or secure benefits under the Benefit
Plans; and (ii} Except as otherwise agreed
between Bank and Employer, Employer shall
advise the Covered Individuals of the Benefit
Plans that the benefits under the Benefit Plans
shall at all times be paid out of the general assets
of Employer.

23 Information to Bank

Employer will furnish the information
determined by Bank to be necessary to satisfy its
responsibilities under this Agreement in a format
required by Bank. Such information will be
provided to Bank in the time and in the method
agreed to by Employer and Bank. Bank shalil
assume that all such information provided to
Bank by Employer or a designee of Employer

(e.g., another third party administrator) is
complete and accurate and Bank is under no
duty to question the completeness or accuracy of
such information. Employer understands that
Bank cannot perform its duties under this
Agreement without complete, accurate and
timely information and that Bank shall have no
liability to Employer or any Covered Individual
or HSA Account Holder as a consequence of
incomplete,  inaccurate  and/or  untimely
information provided to Bank by Employer, a
Covered Individual, an HSA Account Holder or
a third party who has provided information to
Bank at Employer’s request (e.g., a prior or
existing service  provider). Employer
understands that an additional fee may be
required if Bank is required to take corrective
action as a result of such incomplete, inaccurate
or untimely information. Employer shall make
its books, records, facilities, systems and
personnel relating to its obligations and
performance under this Agreement available for
review and audit when required by applicable
laws or by State or Federal bank or other
regulatory  authorities with jurisdiction over
Bank.

24 Indemnification by Emplover

Employer shall defend, indemnify and hold
Bank and all of its direct and indirect officers,
directors, employees, agents, successors and
assigns harmless from and against any and all
losses, liabilities, damages (inciuding taxes), and
all related costs and expenses, including
reasonable legal fees and disbursements and
costs of investigation, litigation, settlement,
judgment, interest and penalties (collectively,
“Losses™) due to, arising from or relating to
third party claims, demands, actions or threat of
action (whether in law, equity or in an
alternative proceeding) arising from or relating
to its negligent or intentional acts or omissions.
The terms of this Section 2.4 do not apply to the
extent of any Losses attributable to Bank’s
material breach of its obligations under this
Agreement, gross neghgence or willful
misconduct,



2.5 Consent of Covered Individuals and
HSA Account Holders

Except as otherwise set forth in this Agreement,
Employer is solely responsible for obtaining
from Covered Individuals and HSA Account
Holders all authorizations or consents required
by applicable law that are necessary to perform
the Services.  Employer understands and
acknowledges that Bank is under no obligation
to obtain any authorizations or consents or (o
verity or confirm that Employer has obtained the
appropriate authorizations or consents.

ARTICLE 111, BANK'S
RESPONSIBILITIES
31 General

Bank shall make available to Employer the
Services described in the Services Appendices
attached hereto.

32 Ne Liability for Claims and Expenses

Bank does not insure or underwrite the Benefit
Plan liability of Employer and is not financially
responsible for the claims payable under and/or
expenses incident to the Benefit Plans. Bank has
no duty or obligation to defend any legal action
or proceeding brought to recover benefits under
the Benefit Plans; however, Bank will provide to
Employer and/or Employer’s legal counsel,
upon request and subject to any limitations
described in this Agreement or applicable laws,
any documentation in Bank’s possession that
may relate to such claim for benefits and/or
expenses.

3.3 Benefit Plan Documents and Forms

Bank may provide Employer with sample
documents and forms related to administration
of the Benefit Plans for which Bank provides
related Services under this Agreement, Such
sample documents and forms have been
prepared in accordance with the standard of care
set forth in Section 3.5. Nevertheless, the

Employer understands and acknowledges that it
is the Employer’s responsibility, in accordance
with Seetion 2.1 of this Agrecment, to ensure
that all Benefit Plan documents and forms,
including any template or sample documents and
forms provided to Employer by Bank in
accordance with this Agreement, comply with
the applicable laws and regulations.

34 Recordkeeping

Bank will maintain usual and customary records
in Bank’s possession that relate to the Services.
Nothing in this Agreement relieves Employer of
any duty imposed by law or contract regarding
the maintenance of records or from employing
adequate audit, accounting and review practices.

35 Care and Diligence

Bank shall perform the Services exercising
reasonable care and diligence and in a manner
that other similarly-sitnated prudent service
providers in the same industry performing the
same services would exercise. Bank will not be
liable to Employer for actions taken in good
faith. Bank shall not be considered in breach of
this Agreement if Bank refuses to perform
services generally required under  this
Agreement if the manner in which Employer
desires such Services to be performed requires
material changes to Bank’s existing standard
operating procedures or is not in accordance
with applicable law.

3.6 Non-Discretionary Duties: Additional
Dauties

The Services to be performed by Bank under
this Agreement shall be ministerial in nature and
will generally be performed in accordance with
the terms of the Benefit Plans established by the
Employer and Bank’s standard operating
procedures. Bank and Employer may agree to
additional duties by amending this Agreement in
accordance with Section 6.3.



3.7 Third Party Vendors

Nothing express or implied in this Agreement
prohibits Bank from performing the Services
itself, through an affiliate or by contracting with
a third party contractor to assist Bank in the
performance of the Services hereunder
including, without limitation, an affiliate or third
party contractor located outside of the United
States of America. Bank may add or change
subcontractors at any time without notice to
Employer. Bank shall be responsible for any
and all acts and omissions of any affiliate or
third party contractor assisting Bank in
performing duties under this Agreement to the
same extent it is responsible for its own acts and
omissions under the terms of this Agreement and
pursuant to any applicable laws and regulations.

3.8 Customer Service and Electronic
Administrative Services

To the extent set forth in the applicable Service
Appendices, ‘Bank may provide certain
electronic administrative services. Bank shall
not be deemed in defauit of this Agreement, nor
held responsible for, any cessation, interruption
or delay in the performance of its obligations to
provide such services hereunder due to the
causes described in Section 6.12 of this
Apreement.

3.9 Electronic Pavment Cards

Bank may issue to Covered Individuals and
HSA Account Holders a debit card(s) (“Card™)
as set forth in the applicable Service
Appendices.  Cards will be subject to an
agreement between Bank and the Covered
Individual and/or HSA Account Holder, Bank’s
applicable consumer privacy policy(ies) and
other  Card-related  materials, including
instructions for Card activation. All Cards shall
identify Bank as the issuer and shall include
such other names, logos, service marks and
trademarks as Bank may in its sole discretion
require.

3.10 Service Documentation

Bank or a third party contractor may provide to
Employer certain documentation (written or
electronic) related to the Services (“Service
Documentation’). All Service Documentation
is copyrighted property of Bank or its third party
contractors.  Employer shall not reproduce,
modify, edit or otherwise change the Service
Documentation without the prior written consent
of Bank unless the foregoing rights are provided
for  within the applicable Service
Documentation. Amny Service Documentation
provided to Employer in electronic {ormat shall
be accompanied by a non-exclusive license
solely to reproduce such materials in electronic
or paper form; provided, however, that such
reproductions shall not be modified, edited, or
otherwise changed in any manner without
Bank’s prior written consent.

3.11  Call Center.

Bank will make available to Employer and
Covered Individuals/HSA Account Holders a
telephone-based support system (live or
interactive  Voice Response (IVR)) in
accordance with the applicable Service
Documentation.

3.12  Bank Liability.

{(a) Bank’s hability to Employer shall be
solely for actual damages incurred by Employer
as a direct result of Bank’s breach of its standard
of care in providing any Service as set forth in
this Agreement. Bank is not liable for any
indirect, consequential, exemplary, punitive or
special damage, loss, cost or expense of any type
or nature including, without limitation, loss of
business, profits, goodwill, anticipated savings
or the loss or corruption of data, regardless of
the form of the action or theory of recovery, and
even if Bank has been advised of the possibility
of any of the foregoing. Bank will not be liable
for any action or non-action taken or not {aken
as the case may be In connection with
Employer’s instructions (whether written, oral or
otherwise).

ARTICLE IV, COMPENSATION



4.1 Service Charges

The applicable charges for the Services
performed by Bank in accordance with this
Agreement are described in the applicable
Service Appendices attached hereto (“Service
Charges”). Bank may revise the Service
Charges at any time and for any reason. Such
revised Service Charges will be effective no
earlier than 30 days after written notice of such
revisions is provided to Employer. Service
Charges shall be assessed for any month during
which Services are performed. Interest and
penalties may be imposed on overdue Services
Charges in accordance with Section 4.2 herein.

4.2 Payment of Charges

All Service Charges are due on the first day of
each month that this Agreement is in effect;
however, there will be a 30 day grace period
after which penalties and interest may begin to
accrue with respect to any unpaid Service
Charges. Unless otherwise provided in an
applicable Service Appendix or otherwise
prohibited by applicable laws, Bank shall be
entitled to retain amounts in any Employer
account established by Employer in connection
with this Agreement for outstanding Service
Charges.

4.3 Third Party Compensation

As set forth herein and in the Service
Appendices, Employer understands and agrees
that Bank receives compensation from third
parties related to certain Services that it may
provide hereunder. Such compensation may
include, by way of example but not limitation,
interchange revenue related to the use of Cards;
interest on Employer funds held to pay Benefit
Plan benefits; and payments from mutuzl fund
investment options made available to HSA
Account Holders. Although these amounts are
not paid directly by Employer, this
compensation is in addition to other payments
Employer makes to Bank for the Services.

4.4 Use of Deposited Funds

Bank may use funds in any deposit account
established with Bank pursuant to this
Agreement in the same manner that Bank uses
funds in any other deposit account established
by Bank other than pursuant to this Agreement.

ARTICLE V. REPRESENTATIONS AND
WARRANTIES

5.1 Representations and Warranties

Employer represents and warrants that: (a) it
has all requisite legal and corporate power to
execute and deliver this Agreement and other
necessary documentation, (b) it has taken all
corporate action necessary for the authorization,
execution and delivery of this Agreement and
other necessary documentation, (¢) it has no
agreement or understanding with any third party
that interferes with or will interfere with its
performance under this Agreement, (d) it has
obtained and will maintain all rights, approvals
and consents necessary to perform its
oblipations under this Agreement and other
necessary documentation, (e) its performance of
its obligations under this Agreement will not
violate any law, rule, regulation, judgment,
decree or order applicable to Employer, and (f) it
has taken all action required to make this
Agreement a legal, valid and binding obligation
of Employer, enforceable in accordance with its
terms.

52  Disclaimer

EXCEPT AS SET FORTH IN THIS
AGREEMENT, NEITHER PARTY MAKES
ANY OTHER REPRESENTATIONS AND
WARRANTIES WHETHER EXPRESS,
STATUTORY OR IMPLIED INCLUDING,
WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND OF FITNESS
FOR A PARTICULAR PURPOSE.

ARTICLE VI. GENERAL PROVISIONS

6.1 Counterparts; Entire Agreement;
Severability: Headings




(a) This Agreement may be executed in two
or more counterparts (including by facsimile),
each of which will be considered an original but
all of which together will constitute one
agreement.

{b) This Agreement (including the Service
Appendices and any other documents
specifically incorporated into and made a part of
this Agreement) embodies the entire agreement
and understanding between the parties hereto
with respect to the subject matter hereof and
supersedes all prior oral or written agreements
and understandings relating to the subject matter
hereof {(whether oral, written or otherwise and
including requests for proposal and sales-related
materials). No statement, representation,
warranty, covenant or agreement of any kind not
expressly set forth in this Agreement will affect,
or be used to interpret, change or restrict, the
express terms and provisions of this Agreement.

{c) If a court declares any term of this
Agreement invalid, the same will not affect the
validity of any other provision, provided that the
basic purposes of this Agreement are achieved.

(d) The headings of Articles, Sections and
subsections contained in this Agreement are for
reference purposes only and shall not affect in
any way the meaning or interpretation of this
Agreement.

6.2 Compliance; Non-Waiver

Failure by Employer or Bank to insist upon strict
performance of any provision of this Agreement
will not modify such provision, render it
unenforceable, or waive any subsequent breach.
No waiver or modification of any of the terms or
provisions of this Agreement shall be valid
unless in each instance the waiver or
modification is accomplished pursuant to the
amendment provisions of Section 6.3.

6.3 Assignment; Amendment

Employer may assign any rights and duties or
delegate any obligations under this Agreement
with the prior written consent of Bank. This

Agreement will be binding upon each party’s
respective successors and permitted assigns.
This Agreement and its Service Appendices may
be amended only by written agreement of duly
authorized officers of cach party except as
otherwise set forth herein. Notwithstanding the
foregoing, Bank may revise this Agreement
including, without limitation, the provisions of
any Service Schedule(s) without prior notice to
comply with legal or regulatory requirements.

6.4 Audits

Employer may, at reasonable times and places
audit of the books and records specifically
related to Bank’s performance of the Benefit
Plan-related Services under this Agreement each
year, subject to 30 days prior written notice to
Bank. Audits must be performed during normal
working hours and no such audit may last more
than three (3) consecutive business days. An
employee or an agent of Employer may perform
audits provided such employee or agent signs a
confidentiality agreement provided by Bank.
Each party agrees to provide reasonable
assistance and information to the auditors.
Employer acknowledges and agrees that if it
requests an audit, it will reimburse Bank for ail
of Bank’s reasonable expenses, including
copying and labor costs, in assisting Employer
to perform the audit.

6.5 Non-Disclosure of
Information

Proprietary

Employer and Bank each acknowledge that as a
result of entering into this Agreement, each
party has and will continue to reveal and
disclose to the other information that is
proprietary or confidential of such party.
Employer and Bank agree that each party will:
(a) keep such proprietary or confidential
information of the other party in strict
confidence; (b) not disclose confidential
information of the other party to any third
parties or to any of its employees not having a
legitimate need to know such information; and
{c) will not use confidential information of the
other party for any purpose not directly related
to and necessary for the performance of its



obligations under this Agreement, and Service
Appendices (unless required to do so by a court
of competent jurisdiction or a regulatory body
having authority to require such disclosure).
The receiving party will use the same care and
discretion to aveid disclosure, publication or
dissemination of any confidential information
received from the disclosing party as it uses with
its own similar information that it does not wish
to disclose, publish or disseminate (but in no
event less than a reasonable degree of care). For
purposes of this Agreement, confidential
information is any information that is not
generally known to the public and at the time of
disclosure is identified as, or would reasonably
be understood to be, confidential and/or
proprietary (or words of similar import)
including, but not limited to, the parties’
respective  businesses or finances. The
obligations set forth in this Section 6.5 do not
apply to any information that the receiving party
can demonstrate: (i) the receiving party
possessed prior to disclosure by the disclosing
party, without an obligation of confidentiality;,
(ii) is or becomes publicly available without
breach of this Agreement by or fault or
negligence of the receiving party; (iii) is or was
independently developed by the receiving party
without the use of any confidential information
of the disclosing party; (iv) is or was received by
the receiving party from a third party that does
not have an obligation of confidentiality to the
disclosing party; or (v) was approved for
disclosure through a writing signed by the
disclosing party prior to such disclosure. It shall
not be considered a breach of this Agreement if
Bank discloses any information obtained in the
course of performing its duties under this
Agreement and the Service Appendices as
required by applicable law. The terms and
conditions of this Section 6.5 shall survive the
termination of this Agreement.

6.6 Disclosure of [ndividually Identifiable

" Information

(a) If, in the future, the parties agree that
Bank will provide Employer Benefit Plan
Services to Employer, the parties will negotiate
terms and conditions covering the obligations of
each party with respect to Covered Individuals’
Protected Health Information (as defined in the
privacy, security and administrative
simplification rules set forth in the Health
Insurance Portability and Accountability Act of
1996, and the regulations set forth in 45 C.F.R.
160, 162 and 164, as amended from time to
time, “HIPAA™).

®) With respect to HSA  Services,
Employer understands and acknowledges that
Bank is not a “covered entity”, “business
associate” or “plan sponsor” as those terms are
defined by HIPAA. The fact that the Bank may
be a business associate with respect to other
Services provided in accordance with this
Agreement should not be construed to mean that
Bank is a business associate for purposes of
HSA Services. With respect to HSA Services,
Bank expressly disclaims responsibility for
duties imposed on covered entities and plan
sponsors under HIPAA.

(c) In connection with providing the
Services, Bank may use or disclose Personal
Information. “Personal Information” means
all individually identifiable information relating
to Covered Individuals and HSA Account
Holders other than  Protected Healih
Information. Bank will only use and/or disclose
such Personal Information as is necessary to
perform the Services. This may include the
disclosure of Personal Information to any
affiliates, officers, agents or third party
contractors. Bank may contract with third party
contractors and others to provide data
transmission, storage services or other services
to Bank. In any such case, Bank will require
that such parties treat Personal Information
solely in accordance with Bank’s instructions.

6.7 Notices and Communications

All notices between Employer and Bank
provided for herein shall be sent by confirmed
facsimile; by guaranteed overnight mail/courier,



with tracing capability hand-delivered or by first
class United States mail, with postage prepaid
(return receipt requested). All notices shall be
deemed given only when sent as set forth above
to the party to whom the notice is directed, at its
address indicated below, except as otherwise set
forth in this Agreement. A party may change its
address for notices by sending a change of
address notice using this notice procedure.

If to Bank:

IPMorgan Chase Bank, N A,
Attention: Contracts Manager
Mail code 11.1-0199

420 W. Van Buren S$t., 9™ Floor
Chicago, I1. 60606-3534

If to Employer:

Pima County

Attention: Gayl Hayes

150 W. Congress, 4th Floor
Tucson, AZ 85701

6.8 Termination of Agreement

(a) Either Party may terminate any or all of
the Services provided under this Agreement by
providing the other Party with no less than
ninety (90) days prior written notice. Such
notice to be effective on the date specified in
such notice.

(b) Bank may terminate any or all Services,
in whole or in part, if Employer materially
breaches the terms of this Agreement or any
Service Appendix and does not cure that
material breach within the timeframe specified
by Bank in its notice of breach (if any).

(c) Employer may terminate a Service
Appendix if Bank materially breaches its
obligations under that Service Appendix and
does not cure that material breach within thirty
(30) days after receipt of Employer’s notice.

(d) Each Party may also terminate a Service
as set forth in the Service Appendix applicable
to such Service.

(e) This  Agreement shall terminate
automatically with respect to any Benefit Plan
Service as of the date the underlying Benefit
Plan is terminated.

03] Bank may terminate any or all Services,
in whole or in part, for cause as of the date
specified in a termination notice if Employer:
(i) files for bankruptcy, (ii) becomes or is
declared insolvent, (iii)is the subject of any
proceedings (not dismissed within 30 days)
related to its liquidation, insolvency or the
appointment of a receiver or similar officer, (iv)
makes an assignment for the benefit of all or
substantially all of its creditors, (v)takes any
corporate action for its winding-up, dissolution
or administration, (vi) enters into an agreement
for the extension or readjustment of substantially
all of its obligations, or (vii) recklessly or
intentionally makes any material misstatement
as to its financial condition.

(g) The rights and obligations of the parties
which by their nature must survive termination
or expiration of this Agreement in order to
achieve its fundamental purposes shall so
survive including, without limitation, the
following provisions: Sections 2.3, 2.4, 3.12,
51,32, 6.1, 62,63, 6.5, 6.6, 6.7, 6.9, 6.10, and
6.11. Termination of this Agreement or any
Service does not terminate or change
Employer’s payment obligations hereunder, nor
does it reiease Bank or Employer from its
respective  obligations that arose before
termination.

6.9 Interpretations

The parties hereto acknowledge and agree that
both: (a) the rule of construction to the effect
that any ambiguities are resolved against the
drafting party; and (b) the terms and provisions
of this Agreement, will be construed fairly as to
both parties hereto and not in favor of or against
a party, regardiess of which party was generally
responsible for the preparation of this
Agreement.



6.10 Governing Law and Dispute
Resolution

This Agreement will be governed by and
construed in accordance with the applicable laws
of Arizona, without giving effect to the
principles of that state relating to conflicts of
laws, Each party irrevocably agrees that any
legal action, suit or proceeding brought by it in
any way arising out of this Agreement must be
brought solely and exclusively in, and will be
subject to the service of process and other
applicabie procedural rules of, the State or
Federal court in the state of Arizona, and each
party irrevocably submits to the sole and
exclusive personal jurisdiction of the courts in
Arizona, generally and unconditionally, with
respect to any action, suit or proceeding brought
by it or against it by the other party. BOTH
PARTIES AGREE TO WAIVE ANY RIGHT
TO HAVE A JURY PARTICIPATE IN THE
RESOLUTION OF THE DISPUTE OR
CLAIM, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE,
BETWEEN THE PARTIES ARISING OUT
OF, CONNECTED WITH, RELATED TO
OR INCIDENTAL TO THIS AGREEMENT.

6.11  No Third Party Beneficiaries

No third party will be deemed to be an intended
or unintended third party beneficiary of this
Agreement and nothing express or implied in
this Agreement is intended to confer, nor shall
anything herein confer, upon any other person or

entity other than Employer, Bank and their

respective successors and permitted assigns, any
rights, remedies or obligations whatsoever,
Bank is obligated under this Agreement only to
the Employer, and nothing under this Agreement

" shall be deemed to confer any obligation on

Bank to any Covered Individuals or HSA
. Accountholders,

S 6.12  Force Majeure

: Bank shall not be liable for, and will be excused

from, any failure or delay in performance under
this Agreement (in whole or in part) to the extent

 said failures or delays are directly or

proximately caused by circumstances beyond
Bank's reasonable control including, without
limitation, natural disaster, war, terrorism, riot,
theft, civil disturbance, labor or union matters,
terrorism, legal constraints, court orders or
governmental actions/non-actions, the failure of
suppliers or subcontractors to substantially meet
performance obligations, inability to obtain
sufficient materials or services required in the
conduct of its business, including Internet
access, any change in or the adoption of any law,
judgment or decree, or Employer’s acts,
omissions, negligence or fault.



IN WITNESS WHEREOFY¥, Employer and Bank have caused this Agreement to be executed in their
names by their undersigned officers, the same being duly authorized to do so.

i%@m%]ﬂ ZNK, N.A. Z: PIMA COUNTY
Signature Signature /% W j :

Clare T. Trauth
Title Vice President Title

ff@CUl‘fﬂrN )L ﬁu‘rc )!O/'

Date Lf -5 0-0% Date V/Z ‘7/3 &

THIS mm‘ I8 SUBJECTTO >
= PROVISIONS OF ARS. § 38.511" °

R



EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT
HEALTH SAVINGS ACCOUNT SERVICES APPENDIX

This Health Savings Account Service Appendix (“Service Appendix”) describes the
HSA related-Services (“HSA Services™) that JPMorgan Chase Bank, National Association,
(“Bank”) will provide to Pima County (“Employer”) in connection with Employer’s eligible
employees who open an HSA custodial account with Bank (“HSA Account Hoelders”). This
Service Appendix is incorporated into and made a part of the Employer Benefit Plan and HSA
Services Agreement (“Agreement”). Capitalized terms used herein but not otherwise defined
herein are defined as set forth in the Agreement. The rights and obligations of the parties set
forth in this Service Appendix are in addition to any rights and obligations set forth in the
Agreement. If there is a conflict between this Service Appendix and the Agreement, the
Agreement controls.

I. Term and Termination.

The term (“Term™) of this Service Appendix begins on Juy 1,
2008 (“Appendlx Effective Date”) and ends on the date that this Service Appendix or the
Agreement is terminated in accordance with the terms of the Agreement or the terms hereof
(whichever occurs first).

II. Fees and Other Compensation.

(a) Employer agrees to pay the applicable fees for such HSA Services, as set forth in
the Schedule of Fees in effect for the Employer attached hereto as Exhibit A (as may be amended
from time-to-time in accordance with the terms of the Agreement and this Service Appendix).

(b) As is the case with other debit cards issued by Bank, Bank will receive
interchange fees from Card use by HSA Account Holders. Such fees may vary, but in all cases
will be equal to or less than the highest possible fee for all card transactions.

{c) Affiliates of Bank may receive compensation relating to HSA Investments
(defined below) including, but not limited to, sales loads or distribution or 12b-1, transfer agency,
record keeping, custody, administration, investment management or other fees.

111, Communications Regarding HSAs.

(a) Employer shall use commercially reasonable efforts to offer the HSA Services
provided by Bank directly to its eligible employees including, but not limited to, distributing
HSA-related Service Documentation to eligible employees in accordance with Bank’s
instructions. Bank has sole discretion to determine the methods made available to eligible
employees to apply for an HSA with Bank.

()] Employer shall not communicate the following to its employees in any form or
fashion: (i) that Bank provides services other than those set forth in the Custodial Agreement (as
defined below) and other HSA Service Documentation; (i) that Bank is responsible for funding
the HSAs; or {iii) that Bank has any involvement whatsoever with the High Deductible Health
Plan (“HDHP”) sponsored and maintained by Employer. “Custodial Agreement” means the
agreement between Bank and an HSA Account Holder that establishes the rights and obligations
of Bank and the HSA Account Holder with regard to HSAs established by the HSA Account



Holder with Bank, and includes any other documents incorporated into and made a part of the
Custodial Agreement by reference.

V. HSA Services.

Bank shall undertake certain actions with regard to the HSAs for Employer as set forth
below:

(a) Bank will provide Employer’s eligible employees with access to Bank’s HSA
custodial services once an employee applies for an HSA with Bank and Bank has approved such
employee for an HSA. Bank has sole discretion to approve an employee’s application for an
HSA with Bank. If approved by Bank, Bank will provide custodial services to HSA Account
Holders in accordance with the Custodial Agreement and any other HSA-related account
documents. Employer further understands that Bank will only offer such custodial services to an
eligible employee whose application has been approved by Bank in accordance with its internal
policies and procedures and for which the applicable fees (“Custodial Fees™) have been paid.
Nothing in this Agreement prohibits the Employer from paying such Custodial Fees on the HSA
Account Holder’s behalf.

(b) Bank will implement procedures permitting the HSA to be funded by HSA
Account Holders and Employer. Except as expressly set forth in this Agreement, Bank shall have
no responsibility with respect to contributions paid to the HSA, other than to receive the
contributions paid or transferred to Bank and allocate them in accordance with clear instructions
received from the Employer or other contributor or transferor. Bank has no obligation 1o ensure
that contributions to an HSA Account Holder’'s HSA do not exceed the maximum annual
contribution limit applicable to such an HSA Account Holder. Bank shall have no obligation to
take affirmative actions to collect monies paid as contributions, such as, by way of example and
not limitation, to pursue a check from an HSA Account Holder or other payor that does not clear.
In the event that Bank receives contributions from or on behalf of an individual who fails to
submit an executed HSA application within a pericd to be established by Bank, Bank shall refund
such contribution to the employee or as Bank otherwise deems appropriate within its sole
discretion. To the extent that the instructions provided to Bank with respect to contributions are
not clear to Bank, Bank may take reasonable steps to resoive such ambiguity(ies). Bank reserves
the right to take such acts in its discretion it deems appropriate with respect to such contributions,
including, disgorgement, when it is unable to promptly obtain information sufficient to clarify the
ambiguity(ies).

(c) Bank shall have sole discretion to determine whether and under what
circumstances to open or close an HSA and accept contributions and transfers of rollover
contributions to, or distributions from, an HSA. Bank shall retain sole authority and discretion
with respect to whether to place reasonable restrictions on the HSA.

(d) Bank shall be entitled to rely on any instructions provided to it from HSA
Account Holders, Employer or any duly authorized third party retained or acting on behalf or for
the benefit of any of them and shall have no obligation to test or otherwise verify or confirm the
accuracy or completeness thereof, and shall have no responsibility for any actions or inactions
taken in accordance with any such instructions received by Bank.

(e) Bank and Employer shall perform their respective tasks as sct forth in Exhibit B
to this Service Appendix.



4] The Custodial Agreement is a separate agreement to which Employer is not a
party and is solely between Bank and the HSA Accountholder. Such agreement does not give
Employer any additional rights or obligations. Except as expressly provided herein, or in
individual HSA Custodial Agreements entered into with HSA Account Holders, Bank shall have
no duty or responsibility with regard to Employer or HSA Account Holders.

() Bank is under no obligation to confirm or verify that HSA Account Holders are
eligible to establish HSAs in accordance with the requirements of Code Section 223. “Code”
means the Intenal Revenue Code, and the regulations issued thereunder as amended from time to
time.

V. HDHPs.

Employer shall offer a qualifying HDHP, as defined in Code Section 223, during the
Term of this Service Appendix. Bank is under no obligation to confirm or verify that such HDHP
satisfies the requirements of Code Section 223. Nothing herein shall cause the Bank to be
responsible for benefit claims and eligibility determinations with respect to any HDHP sponsored
by Employer.

VL ERISA.

Employer agrees to take all reasonable steps to avoid application of ERISA to the HSAs
that HSA Account Holders establish with Bank. Employer understands and acknowledges that
Bank is not responsible for any aspect of ERISA’s participation, vesting, funding, reporting,
disclosure, fiduciary requirements or any other obligation that might apply to the extent that such
HSAs are deemed to be subject to ERISA. Bank may terminate this Service Appendix upon
written notice and without penalty as of the date that it determines, in its sole discretion, that such
HSAs may be subject to ERISA. Alternatively, Bank may, in its sole discretion, choose to
continue to provide HSA Services to Employer subject to an additional fee.

VII. HIPAA.

With respect to HSA Services, Employer understands and acknowledges that Bank is not
a “covered entity”, “business associate” or “plan sponsor” as those terms are defined by HIPAA.
The fact that the Bank may be a business associate with respect to other Benefit Plan-related
Services provided in accordance with the Agreement should not be construed to mean that Bank
is a business associate for purposes of HSA Services. Bank expressly disclaims responsibility for
duties imposed on covered entities and plan sponsors under HIPAA.

VIII. Distributions and Access to HSA Funds.

Bank shall provide HSA Account Holders with reasonable access to HSA funds in
accordance with the Service Documentation. Bank is under no obligation to ensure that
distributions from a HSA Account Holder’s HSA are for qualified medical expenses (as defined
in Code Section 223). Bank is not responsible for funding reimbursement for-any expenses
attempted to be paid or reimbursed through the HSA.

IX. HSA Termination and Suspension.



Bank may terminate or suspend any HSA in accordance with the terms of the Custodial
Agreement, Cardholder Apgreement, HSA Investments terms and conditions and such other
account documents as may be provided from time-to-time.

X. Information to be Provided by Emplover.

To the extent permitted by applicable State and Federal privacy laws, Employer shall
deliver to Bank all information that Bank deems necessary to perform HSA Services. Employer
will deliver such information to Bank in the time and manner determined by Bank. Employer
represents and warrants that it will obtain from eligible employees all consents and authorizations
required under applicable law as necessary to disclose to Bank such information. Bank has no
obligation to verify or confirm that such consents or authorizations have been obtained.

XI. HSA Cards.

Bank shall issue Cards to HSA Account Holders. Use of such Cards by HSA
Accountholders will be subject to the Custodial Agreement and the Cardholder Agreement and
such other documents as may accompany the Card. The “Cardholder Agreement” is a separate
agreement between the Cardholder and Bank to which the Employer is not a Party.

X11. Online Tools.

Bank will provide Employer and HSA Account Holders with online HSA management
tools.

X111. HSA Investments.

(a) Bank may, in its sole discretion, make available to HSA Account Holders one or
more investment opportunities offered in conjunction with the HSA (“HSA Investments™).

(b) HSA Investments are made available to HSA Account Holders in accordance
with the terms and conditions applicable to the HSA Investments and the Custodial Agreement.

(c) Employer understands and acknowledges that the Bank will only make such
HSA Investments available to an HSA Account Holder to the extent that such individual satisfies
the eligibility criteria for making HSA Investments established by the Bank, in its sole discretion.

(d) Employer understands and acknowledges the following with respect to the HSA
Investments offered to HSA Account Holders in accordance with this Service Appendix:

{i) Bank has engaged the services of a registered investment advisory firm
who recommends a variety of mutual funds managed by JPMorgan Institutional
Investments, Inc. for acceptance by Bank. JPMorgan Institutional Investments, Inc. is an
affiliate of Bank. The registered advisory firm recommends such mutual funds to Bank
in accordance with an established investment policy. The funds may change from time to
time in accordance with a recommendation from the investment advisory and acceptance

by Bank.

(i1} Bank is under no obligation to and will not substitute, replace or delete
any mutual funds offered through the HSA at the request of Employer.



(iiiy  Each HSA Account Holder has sole discretion whether to invest in one
or more of the funds offered through the HSA Investments program.

(iv)  Neither Bank nor its registered investment advisor will provide any
investment advice to the HSA Account Holder and neither have any obligation to
Employer or to the HSA Account Holder to review or monitor the HSA Account
Holder’s investment choices. Neither the Bank nor its registered investment advisor shall
have liability or responsibility for the HSA Account Holder’s investment decisions.

X1V. Lines of Credit.

Bank may, in its sole discretion, make available to HSA Account Holders the opportunity
to apply for a line of credit in conjunction with his/her HSA through Bank’s affiliate Chase Bank
USA, N.A. (“Chase Bank”). Lines of credit, if any, will be provided by Chase Bank and not by
Bank. Chase Bank has sole discretion to approve a HSA Account Holder’s application for a line
of credit. If approved by Chase Bank, the line of credit will be provided in accordance with
separate line of credit agreement between the HSA Account Holder and Chase Bank.

IN WITNESS WHREOF, Employer and Bank have caused this Service Appendix to be
executed in their names by their undersigned officers, the same being duly authorized to do so.

JPMORGAN CHASE BANK, PIMA COUNTY

NATIONAL ASSOCIATION

B}’:%&M, By: ‘MMML
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EXHIBIT A — SCHEDULE OF FEES
EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT

HEALTH SAVINGS ACCOUNT SERVICE APPENDIX

Fees Paid By Employer:_Not To Exceed $250,000
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JPMORGAN CHASE BANK, N.A. EMPLOYER BENEFIT PLAN

HSA SERVICES AGREEMENT

Pima County (“Employer”) has asked JPMorgan Chase Bank, National Association (“Bank”) to provide
administrative services (“Services”) for certain employee benefit plans (“Benefit Plans”) and Health
Savings Account (“HSA”) arrangements as described in this Employer Benefit Plan and HSA Services
Agreement (“Agreement”). In consideration of the mutual promises contained in this Agreement,

Employer and Bank agree as follows:
ARTICLE 1. INTRGDUCTION

1.1 Effective Date and Term

The effective date of this Agreement is

iy 1, , 2008 (“Effective Date™),
and this Afreement will continue until such time
as this Agreement is terminated as set forth
herein, Each Appendix attached hereto (each, a
“Service Appendix”) is incorporated into by
reference and made a part of this Agreement. A
Service Appendix may have a later effective
date than this Agreement to the extent that
Employer and Bank agree to the terms set forth
in the Service Appendix after the Effective Date
of this Agreement. The responsibilities of the
parties set forth in the Service Appendices are in
addition to any responsibilities set forth in this
Agreement. If there is a conflict between the
Service Appendices and this Agreement, the
Agreement controls.

1.2 Scope of Undertaking-Generally

Employer understands that Bank is and will
remain an independent contractor and will not be
deemed an employee of Employer, a partner or
engaged in a joint venture with Employer, or
governed by any legal relationship other than
that of independent contractor. Bank’s only
obligation under this Agreement is to the
Employer and nothing under this Agreement
shall be deemed to confer any responsibility on
Bank to any person covered under the Benefit
Plans (*Covered Individual™) or any employee
of Employer who is enrolled in an HSA (“HSA
Account Holder™). Employer acknowledges
that Bank is not an accounting or law firm and
no services provided by Bank in accordance
with this Agreement will be construed as tax or

legal advice as a result of providing such
services. This Agreement sets forth certain
rights and obligations of Employer and Bank
and the terms of this Agreement shall apply to
any assignee or successor of Employer and/or
Bank.

ARTICLE 1.
RESPONSIBILITIES

EMPLOYER

Employer will be responsible for the items
described in this Article I and any additional
items described in the Service Appendices
attached hereto,

2.1 Emplover’s Responsibilities

Employer has sole responsibility for the
establishment and operation of the Benefit Plans.
Employer shall have sole discretionary authority
and responsibility for construing and interpreting
the provisions of the Benefit Plans and deciding
all questions of fact and/or interpretation arising
under the Benefit Plans. Employer will not
represent to Covered Individuals or to any third
party that Bank is the “Plan Administrator” as
that term is generally defined in the Employee
Retirement Income Security Act of 1974, and
the regulations issued thereunder (as amended
from time to time, “ERISA™) Section 3(16)
(without regard to whether ERISA applies or
not). It is Employer’s sole responsibility and
duty to ensure compliance with all applicable
laws and regulations, and Bank’s provision of
Services does not relieve Employer of this
obligation. Bank’s responsibility under this
Agreement is to assist Employer with certain
Benefit Plan responsibilities as expressly
assumed hereunder. Employer understands that
it is Employer’s responsibility to pay any fee or



penalty arising from the Benefit Plans that is
assessed by the Internal Revenue Service, the
Department of Labor, and/or other Federal or
State governmental agencies.

2.2 Pavments to Bank

(a) In consideration for the Services
provided by Bank in accordance with this
Agreement, Employer agrees to pay to Bank the
applicable Service Charges in accordance with
Artiele IV of this Agreement. Notwithstanding
any provision herein to the contrary, Employer
submitted by Employer to Bank with respect to
any Benefit Plan: (i) are and shall remain the
general assets of Employer; (ii) are not “plan
assets” within the meaning of ERISA (without
regard to whether ERISA applies) and (iii) were
never held in an account, fund, or trust bearing
the name of a Benefit Plan or any participants or
beneficiaries thereof.

(b) Employer further represents and agrees
that: (i) neither it nor any of its employees,
directors, representatives, fiduciaries, Benefit
Plans (or any entity performing services for
Employer or such plans), any of its predecessors,
successors or assigns have represented or will
represent to any Covered Individual that a
separate account, fund, or trust is being held on
behalf of the Benefit Plans that may be used to
provide or secure benefits under the Benefit
Plans; and (ii) Except as otherwise agreed
between Bank and Employer, Employer shall
advise the Covered Individuals of the Benefit
Plans that the benefits under the Benefit Plans
shall at all times be paid out of the general assets
of Employer.

2.3 Infoermation to Bank

Employer will furnish the information
determined by Bank to be necessary to satisfy its
responsibilities under this Agreement in a format
required by Bank. Such information will be
provided to Bank in the time and in the method
agreed to by Employer and Bank. Bank shall
assume that all such information provided to
Bank by Employer or a designee of Employer

(e.g., another third party administrator) is
complete and accurate and Bank is under no
duty to question the completeness or accuracy of
such information. Employer understands that
Bank cannot perform its duties under this
Agreement without complete, accurate and
timely information and that Bank shall have no
liability to Employer or any Covered Individual
or HSA Account Holder as a consequence of
incomplete,  inaccurate  and/or  untimely
information provided to Bank by Employer, a
Covered Individual, an HSA Account Holder or
a third party who has provided information to
Bank at Employer’s request (e.g., a prior or
existing  service  provider). Employer
understands that an additional fee may be
required if Bank is required to take corrective
action as a result of such incomplete, inaccurate
or untimely information. Employer shall make
its books, records, facilities, systems and
personnel relating to its obligations and
performance under this Agreement available for
review and audit when required by applicable
laws or by State or Federal bank or other
regulatory authorities with jurisdiction over
Bank.

2.4 Indemnification by Emplover

Employer shall defend, indemnify and hold
Bank and all of its direct and indirect officers,
directors, employees, agents, successors and
assigns harmless from and against any and all
losses, liabilities, damages (including taxes), and
all related costs and expenses, including
reasonable legal fees and disbursements and
costs of investigation, litigation, settlement,
judgment, interest and penalties (collectively,
“Losses”) due to, arising from or relating to
third party claims, demands, actions or threat of
action (whether in law, equity or in an
alternative proceeding) arising from or relating
to its negligent or intentional acts or omissions.
The terms of this Section 2.4 do not apply to the
extent of any Losses attributable to Bank’s
material breach of its obligations under this
Agreement, gross negligence or willful
misconduct.



2.5 Consent of Covered Individuals and
HSA Account Holders

Except as otherwise set forth in this Agreement,
Employer is solely responsible for obtaining
from Covered Individuals and HSA Account
Holders all avthorizations or consents required
by applicable law that are necessary to perform
the Services. Employer understands and
acknowledges that Bank is under no obligation
to obtain any authorizations or consents or to
verify or confirm that Employer has obtained the
appropriate authorizations or consents.
ARTICLE 1. BANK’S
RESPONSIBILITIES

3.1 General
Bank shall make available to Employer the
Services described in the Services Appendices

attached hereto.

32 Ne Liability for Claims and Expenses

Bank does not insure or underwrite the Benefit
Plan lability of Employer and is not financially
responsible for the claims payable under and/or
expenses incident to the Benefit Plans. Bank has
no duty or obligation to defend any legal action
or proceeding brought to recover benefits under
the Benefit Plans; however, Bank will provide to
Employer and/or Employer’s legal counsel,
upon request and subject to any limitations
described in this Agreement or applicable laws,
any documentation in Bank’s possession that
may relate to such claim for benefits and/or
gxpenses.

3.3 Benefit Plan Documents and Forms

Bank may provide Employer with sample
documents and forms related to administration
of the Benefit Plans for which Bank provides
related Services under this Agreement. Such
sample documents and forms have been
prepared in accordance with the standard of care
set forth in Section 3.5. Nevertheless, the

Employer understands and acknowledges that it
is the Employer’s responsibility, in accordance
with Section 2.1 of this Agreement, to ensure
that all Benefit Plan documents and forms,
including any template or sample documents and
forms provided to Employer by Bank in
accordance with this Agreement, comply with
the applicable laws and regulations.

34 Recordkeeping

Bank will maintain usual and customary records
in Bank’s possession that relate to the Services.
Nothing in this Agreement relieves Employer of
any duty imposed by law or contract regarding
the maintenance of records or from employing
adequate audit, accounting and review practices.

3.5 Care and Diligence

Bank shall perform the Services exercising
reasonable care and diligence and in a manner
that other similarly-situated prudent service
providers in the same industry performing the
same services would exercise. Bank will not be
liable to Employer for actions taken in good
faith. Bank shall not be considered in breach of
this Agreement if Bank refuses to perform
services  generally required under this
Agreement if the manner in which Employer
desires such Services to be performed requires
material changes to Bank’s existing standard
operating procedures or is not in accordance
with applicable law.

3.6 Non-Discretionary Duties; Additional
Duties

The Services to be performed by Bank under
this Agreement shall be ministerial in nature and
will generally be performed in accordance with
the terms of the Benefit Pians established by the
Employer and Bank’s standard operating
procedures, Bank and Employer may agree to
additional duties by amending this Agreement in
aceordance with Section 6.3



3.7 Third Party Vendors

Nothing express or implied in this Agreement
prohibits Bank from performing the Services
itself, through an affiliate or by contracting with
a third party contractor to assist Bank in the
performance of the Services hereunder
inchuding, without limitation, an affiliate or third
party contractor located outside of the United
States of America. Bank may add or change
subcontractors at any time without notice to
Employer. Bank shall be responsible for any
and all acts and omissions of any affiliate or
third nparty contractor assisting Bank in
performing duties under this Agreement to the
same extent it is responsible for its own acts and
omissions under the terms of this Agreement and
pursuant to any applicable laws and regulations.

38 Customer Service and Electronic
Administrative Services

To the extent set forth in the applicable Service
Appendices, Bank may provide certain
electronic administrative services. Bank shall
not be deemed in default of this Agreement, nor
held responsible for, any cessation, interruption
or delay in the performance of its obligations to
provide such services hercunder due to the
causes described in Section 6.12 of this
Agreement.

3.9 Electronic Payment Cards

Bank may issue to Covered Individuals and
HSA Account Holders a debit card(s) (*Card”)
as set forth in the applicable Service
Appendices.  Cards will be subject to an
agreement between Bank and the Covered
Individual and/or HSA Account Holder, Bank’s
applicable consumer privacy policy(ies) and
other  Card-related  materials, including
instructions for Card activation. All Cards shall
identify Bank as the issuer and shall include
such other names, logos, service marks and
trademarks as Bank may in its sole discretion
require.

3.10 Service Documentation

Bank or a third party contractor may provide to
Employer certain documentation (written or
electronic) related to the Services (“Service
Documentation™). All Service Documentation
i5 copyrighted property of Bank or its third party
contractors.  Employer shall not reproduce,
modify, edit or otherwise change the Service
Documentation without the prior written consent
of Bank unless the foregoing rights are provided
for  within the applicable Service
Documentation. Any Service Documentation
provided to Employer in electronic format shall
be accompanied by a non-exclusive license
solely to reproduce such materials in electronic
or paper form; provided, however, that such
reproductions shail not be modified, edited, or
otherwise changed in any manner without
Bank’s prior written consent.

311 Call Center.

Bank will make available to Employer and
Covered Individuals/HSA Account Holders a
telephone-based support system (live or
Interactive  Voice Response (IVR)) in
accordance with the applicable Service
Documentation.

3.12  Bank Liability.

(a) Bank’s liability to Employer shall be
solely for actual damages incurred by Employer
as a direct result of Bank’s breach of its standard
of care in providing any Service as set forth in
this Agreement. Bank is not liable for any
indirect, consequential, exemplary, punitive or
special damage, loss, cost or expense of any type
or nature including, without limitation, loss of
business, profits, goodwill, anticipated savings
or the loss or comruption of data, regardless of
the form of the action or theory of recovery, and
even if Bank has been advised of the possibility
of any of the foregoing. Bank will not be liable
for any action or non-action taken or not taken
as the case may be in connection with
Employer’s instructions (whether written, oral or
otherwise).

ARTICLE IV. COMPENSATION



4.1 Service Charges

The applicable charges for the Services
performed by Bank in accordance with this
Agreement are described in the applicable
Service Appendices attached hereto (“Service
Charges”). Bank may revise the Service
Charges at any time and for any reason. Such
revised Service Charges will be effective no
earlier than 30 days after written notice of such
revisions is provided to Employer. Service
Charges shall be assessed for any month during
which Services are performed. Interest and
penalties may be imposed on overdue Services
Charges in accordance with Section 4.2 herein.

42 Payment of Charges

All Service Charges are due on the first day of
each month that this Agreement is in effect;
however, there will be a 30 day grace period
after which penalties and interest may begin to
accrue with respect to any unpaid Service
Charges. Unless otherwise provided in an
applicable Service Appendix or otherwise
prohibited by applicable laws, Bank shall be
entitled to retain amounts in any Employer
account established by Employer in connection
with this Agreement for outstanding Service
Charges.

4.3 Third Party Compensation

As set forth herein and in the Service
Appendices, Employer understands and agrees
that Bank receives compensation from third
parties related to certain Services that it may
provide hereunder. Such compensation may
include, by way of example but not limitation,
interchange revenue related to the use of Cards;
interest on Employer funds held to pay Benefit
Plan benefits; and payments from mutual fund
investment options made available to HSA
Account Holders. Although these amounts are
not paid directly by Employer, this
compensation is in addition to other payments
Employer makes to Bank for the Services.

4.4 Use of Deposited Funds

Bank may use funds in any deposit account
established with Bank pursuant to this
Agreement in the same manner that Bank uses
funds in any other deposit account established
by Bank other than pursuant to this Agreement.

ARTICLE V. REPRESENTATIONS AND
WARRANTIES

5.1 Representations and Warranties

Employer represents and warrants that:  (a) it
has all requisite legal and corporate power to
execute and deliver this Agreement and other
necessary documentation, (b) it has taken all
corporate action necessary for the authorization,
execution and delivery of this Agreement and
other necessary documentation, {¢) it has no
agreement or understanding with any third party
that interferes with or will interfere with its
performance under this Agreement, (d) it has
obtained and will maintain all rights, approvals
and consents necessary 0 perform IS
obligations under this Apgreement and other
neccssary documentation, (e) its performance of
its obligations under this Agreement will not
violate any law, rule, regulation, judgment,
decree or order applicable to Employer, and (f) it
has taken all action required to make this
Agreement a legal, valid and binding obligation
of Employer, enforceable in accordance with its
terms.

5.2 Disclaimer

EXCEPT AS SET FORTH IN THIS
AGREEMENT, NEITHER PARTY MAKES
ANY OTHER REPRESENTATIONS AND
WARRANTIES WHETHER EXPRESS,
STATUTORY OR IMPLIED INCLUDING,
WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND OF FITNESS
FOR A PARTICULAR PURPOSE.

ARTICLE VI. GENERAL PROVISIONS

6.1 Counterparts; Entire Asreement;
Severability; Headings




(a) This Agreement may be executed in two
or more counterparts (including by facsimile),
each of which will be considered an original but
all of which together will constitute one
agreement.

(b) This Agreement (including the Service
Appendices and any other documents
specifically incorporated into and made a part of
this Agreement) embodies the entire agreement
and understanding between the parties hereto
with respect to the subject matter hereof and
supersedes all prior oral or written agreements
and understandings relating to the subject matter
hereof (whether oral, written or otherwise and
including requests for proposal and sales-related
materials). No  statement, representation,
warranty, covenant or agreement of any kind not
expressly set forth in this Agreement will affect,
or be used to interpret, change or restrict, the
express terms and provisions of this Agreement.

(c) If a court declares any term of this
Agreement invalid, the same will not affect the
validity of any other provision, provided that the
basic purposes of this Agreement are achieved.

(d) The headings of Articles, Sections and
subsections contained in this Agreement are for
reference purposes only and shall not affect in
any way the meaning or interpretation of this
Agreement.

6.2 Compfliance; Non-Waiver

Failure by Employer or Bank to insist upon strict
performance of any provision of this Agreement
will not modify such provision, render it
unenforceable, or waive any subsequent breach.
No waiver or modification of any of the terms or
provisions of this Agreement shall be valid
uniess in each instance the waiver or
modification is accomplished pursuant to the
amendment provisions of Section 6.3.

6.3 Assignmeni; Amendment

Employer may assign any rights and duties or
delegate any obligations under this Agreement
with the prior written consent of Bank. This

Agreement will be binding upon each party’s
respective successors and permitted assigns.
This Agreement and its Service Appendices may
be amended only by written agreement of duly
authorized officers of each party except as
otherwise set forth herein. Notwithstanding the
foregoing, Bank may revise this Agreement
including, without limitation, the provisions of
any Service Schedule(s) without prior notice to
comply with legal or regulatory requirements.

6.4 Aundits

Employer may, at reasonable times and places
audit of the books and records specifically
related to Bank’s performance of the Benefit
Plan-related Services under this Agreement each
year, subject to 30 days prior written notice to
Bank. Audits must be performed during normal
working hours and no such audit may last more
than three (3) consecutive business days. An
employee or an agent of Employer may perform
audits provided such employee or agent signs a
confidentiality agreement provided by Bank.
Each party agrees to provide reasonable
assistance and information to the auditors.
Employer acknowledges and agrees that if it
requests an audit, it will reimburse Bank for all
of Bank’s reasonable expenses, including
copying and labor costs, in assisting Employer
to perform the aundit.

6.5 Non-Disclosare of
Information

Proprietary

Employer and Bank each acknowledge that as a
result of entering into this Agreement, each
party has and will continue to reveal and
disclose to the other information that is
proprietary or confidential of such party.
Employer and Bank agree that each party will:
{a) keep such proprietary or confidential
information of the other party in strict
confidence; (b) not disclose confidential
information of the other party to any third
parties or to any of its employees not having a
legitimate need to know such information; and
{c) will not use confidential information of the
other party for any purpose not directly related
to and necessary for the performance of its



obligations under this Agreement, and Service
Appendices (uniess required to do so by a court
of competent jurisdiction or a regulatory body
having authority to require such disclosure).
The receiving party will use the same care and
discretion to avoid disclosure, publication or
dissemination of any confidential information
received from the disclosing party as it uses with
its own similar information that it does not wish
to disclose, publish or disseminate (but in no
event less than a reasonable degree of care). For
purposes of this Agreement, confidential
information is any information that is not
generally known to the public and at the time of
disclosure is identified as, or would reasonably
be understood to be, confidential and/or
proprietary {or words of similar import)
including, but not limited to, the parties’
respective  businesses or finances. The
obligations set forth in this Section 6.8 do not
apply to any information that the receiving party
can demonstrate: (i) the receiving party
possessed prior to disclosure by the disclosing
party, without an obligation of confidentiality;
(ii) is or becomes publicly available without
breach of this Agreement by or fault or
negligence of the receiving party; (iii) is or was
independently developed by the receiving party
without the use of any confidential information
of the disclosing party; (iv) is or was received by
the receiving party from a third party that does
not have an obligation of confidentiality to the
disclosing party, or (v) was approved for
disclosure through a writing signed by the
disclosing party prior to such disclosure. It shall
not be considered a breach of this Agreement if
Bank discloses any information obtained in the
course of performing its duties under this
Agreement and the Service Appendices as
required by applicable law. The terms and
conditions of this Section 6.5 shall survive the
termination of this Agreement,

6.6 Disclosure of Individually Identifiable
Information

(a) If, in the future, the parties agree that
Bank will provide Employer Benefit Plan
Services to Employer, the parties will negotiate
terms and conditions covering the obligations of
each party with respect to Covered Individuals’
Protected Health Information (as defined in the
privacy, security and administrative
simplification rules set forth in the Health
Insurance Portability and Accountability Act of
1996, and the regulations set forth in 45 C.F.R.
160, 162 and 164, as amended from time to
time, “HIPAA™).

(b) With respect to HSA  Services,
Employer understands and acknowledges that
Bank is not a “covered entity”, “business
associate” or “plan sponsor” as those terms are
defined by HIPAA. The fact that the Bank may
be a business associate with respect to other
Services provided in accordance with this
Agreement should not be construed to mean that
Bank is a business associate for purposes of
HSA Services. With respect to HSA Services,
Bank expressly disclaims responsibility for
duties imposed on covered entities and plan
sponsors under HIPAA,

{c) In connection with providing the
Services, Bank may use or disclose Personal
Information. “Personal Information” means
all individually identifiable information relating
to Covered Individuals and HSA Account
Holders other than  Protected  Health
Information. Bank will only use and/or disclose
such Personal Information as is necessary to
perform the Services. This may include the
disclosure of Personal Information to any
affiliates, officers, agents or third party
contractors. Bank may contract with third party
contractors and others to provide data
transmission, storage services or other services
to Bank. In any such case, Bank will require
that such parties treat Personal Information
solely in accordance with Bank’s instructions.

6.7 Notices and Communications

Al notices between Employer and Bank
provided for herein shall be sent by confirmed
facsimile; by pnaranteed overnight matl/courier,



with tracing capability hand-delivered or by first
class United States mail, with postage prepaid
(return receipt requested). All notices shall be
deemed given only when sent as set forth above
to the party to whom the notice is directed, at its
address indicated below, except as otherwise set
forth in this Agreement. A party may change its
address for notices by sending a change of
address notice using this notice procedure.

If to Bank:

JPMorgan Chase Bank, N A,
Attention: Contracts Manager
Mail code 11.1-0199

420 W. Van Buren St., 9° Floor
Chicago, IL 60606-3534

i to Employer:

Pima County

Attention: Gayl Hayes

150 W. Congress, 4th Floor
Tucson, AZ 85701

6.8 Termination of Agreement

(a) Either Party may terminate any or all of
the Services provided under this Agreement by
providing the other Party with no less than
ninety (90) days prior written notice. Such
notice to be effective on the date specified in
such notice.

{b) Bank may terminate any or all Services,
in whole or in part, if Employer materially
breaches the terms of this Agreement or any
Service Appendix and does not cure that
material breach within the timeframe specified
by Bank in its notice of breach (if any).

{c) Employer may terminate a Service
Appendix if Bank materially breaches its
obligations under that Service Appendix and
does not cure that material breach within thirty
(30) days after receipt of Employer’s notice.

(d) Each Party may also terminate a Service
as set forth in the Service Appendix applicable
to such Service.

{e) This  Agreement shall terminate
automatically with respect to any Benefit Plan
Service as of the date the underlying Benefit
Plan is terminated.

43 Bank may terminate any or ail Services,
in whole or in part, for cause as of the date
specified in a termination notice if Employer:
(i) files for bankruptcy, (ii) becomes or is
declared insolvent, (iii}is the subject of amy
proceedings (not dismissed within 30 days)
related to its liquidation, insolvency or the
appointment of a receiver or similar officer, (iv)
makes an assighment for the benefit of all or
substantially all of its creditors, (v)takes any
corporate action for its winding-up, dissolution
or administration, {vi) enters into an agreement
for the extension or readjustment of substantially
all of its obligations, or (vii) recklessly or
intentionally makes any material misstatement
as to its financial condition.

(& The rights and obligations of the parties
which by their nature must survive termination
or expiration of this Agreement in order to
achieve its fundamental purposes shall so
survive including, without limitation, the
following provisions: Sections 2.3, 2.4, 3.12,
6.11. Termination of this Agreement or any
Service does not terminate or change
Employer’s payment obligations hereunder, nor
does it release Bank or Employer from its
respective  obligations that arose before
termination.

6.9 Interpretations

The parties hereto acknowledge and agree that
both: (a) the rule of construction to the effect
that any ambiguities are resolved against the
drafting party; and (b) the terms and provisions
of this Agreement, will be construed fairly as to
both parties hereto and not in favor of or against
a party, regardless of which party was generally
responsible for the preparation of this
Agreement.



6.10  Governing Law and Dispute
Resolution

This Agreement will be governed by and
construed in accordance with the applicable laws
of Arizona, without giving effect to the
principles of that state relating to conflicts of
laws, Each party irrevocably agrees that any
legal action, suit or proceeding brought by it in
any way arising out of this Agreement must be
brought solely and exclusively in, and will be
subject to the service of process and other
applicable procedural rules of, the State or
Federal court in the state of Arizona, and each
party irrevocably submits to the sole and
exclusive personal jurisdiction of the courts in
Arizona, penerally and unconditionally, with
respect to any action, suit or proceeding brought
by it or against it by the other party. BOTH
PARTIES AGREE TO WAIVE ANY RIGHT
TO HAVE A JURY PARTICIPATE IN THE
RESOLUTION OF THE DISPUTE OR
CLAIM, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE,
BETWEEN THE PARTIES ARISING OUT
OF, CONNECTED WITH, RELATED TO
OR INCIDENTAL TO THIS AGREEMENT.

6.11 No Third Party Beneficiaries

No third party will be deemed to be an intended
or unintended third party beneficiary of this
Agreement and nothing express or implied in
this Agreement is intended to confer, nor shall
anything herein confer, upon any other person or
entity other than Employer, Bank and their
respective successors and permitted assigns, any
rights, remedies or obligations whatsoever.
Bank is obligated under this Agreement only to
the Employer, and nothing under this Agreement
shall be deemed to confer any obligation on
Bank to any Covered Individuals or HSA
Accountholders.

6.12  Force Majeure

Bank shall not be liable for, and will be excused
from, any failure or delay in performance under
this Agreement (in whole or in part) to the extent
said failures or delays are directly or

proximately caused by circumstances beyond
Bank's reasonable control including, without
limitation, natural disaster, war, terrorism, riot,
theft, civil disturbance, labor or union matters,
terrorism, legal constraints, court orders or
governmental actions/non-actions, the failure of
suppliers or subcontractors to substantially meet
performance obligations, inability to obtain
sufficient materials or services required in the
conduct of its business, including Internet
access, any change in or the adoption of any law,
judgment or decree, or Employer’s acts,
omissions, negligence or fault.



IN WITNESS WHEREOF, Employer and Bank have caused this Agreement to be executed in their
names by their undersigned officers, the same being duly authorized to do so.

% E?S\EﬁANK N.A. ?_ PIMA COUNTY
Signature Signature /;/ % // C
oV U /W

Clare T. Trauth .
Title Vice President Title 4

fr"DCt)rfmmv )L ﬂ:}‘rc )‘O}"

Date "f"; O"’% Date 4//2 7/55
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EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT
HEALTH SAVINGS ACCOUNT SERVICES APPENDIX

This Health Savings Account Service Appendix (“Service Appendix”) describes the
HSA related-Services (“HSA Services”) that JPMorgan Chase Bank, National Association,
(*“Bank™) will provide to Pima County (“Employer”) in connection with Employer’s eligible
employees who open an HSA custodial account with Bank (“HSA Account Holders™). This
Service Appendix is incorporated into and made a part of the Employer Benefit Plan and HSA
Services Agreement (“Agreement”). Capitalized terms used herein but not otherwise defined
herein are defined as set forth in the Agreement. The rights and obligations of the parties set
forth in this Service Appendix are in addition to any rights and obligations set forth in the
Agreement. If there is a conflict between this Service Appendix and the Agreement, the
Agreement controls.

L Term and Termination.

The term (“Term™) of this Service Appendix begins on July 1,
2008 (“Appendlx Effective Date”) and ends on the date that this Service Appendix or the
Agreement is terminated in accordance with the terms of the Agreement or the terms hereof
(whichever occurs first).

11 Fees and Other Compensation.

(a) Employer agrees to pay the applicable fees for such HSA Services, as set forth in
the Schedule of Fees in effect for the Employer attached hereto as Exhibit A (as may be amended
from time-to-time in accordance with the terms of the Agreement and this Service Appendix).

(b) As is the case with other debit cards issued by Bank, Bank will receive
interchange fees from Card use by HSA Account Holders. Such fees may vary, but in all cases
will be equal to or less than the highest possible fee for all card transactions.

(c) Affiliates of Bank may receive compensation relating to HSA Investments
(defined below) including, but not limited to, sales loads or distribution or 12b-1, transfer agency,
record keeping, custody, administration, investment management or other fees.

11, Communications Regarding HSAs.

(a) Employer shall use commercially reasonable efforts to offer the HSA Services
provided by Bank directly to its eligible employees including, but not limited to, distributing
HSA-related Service Documentation to eligible employees in accordance with Bank’s
instructions. Bank has sole discretion to determine the methods made available to eligible
employees to apply for an HSA with Bank.

(b) Employer shail not communicate the following to its employees in any form or
fashion: (i) that Bank provides services other than those set forth in the Custodial Agreement (as
defined below) and other HSA Service Documentation; (ii) that Bank is responsible for funding
the HSAs; or (iii) that Bank has any involvement whatsoever with the High Deductible Health
Plan (“HDHP™) sponsored and maintained by Employer. “Custodial Agreement” means the
agreement between Bank and an HSA Account Holder that establishes the rights and obligations
of Bank and the HSA Account Holder with regard to HSAs established by the HSA Account



Holder with Bank, and includes any other documents incorporated into and made a part of the
Custodial Agreement by reference.

IV. HSA Services.

Bank shall undertake certain actions with regard to the HSAs for Employer as set forth
below:

(a) Bank will provide Employer’s eligible employees with access to Bank’s HSA
custodial services once an employee applies for an HSA with Bank and Bank has approved such
employee for an HSA. Bank has sole discretion to approve an employee’s application for an
HSA with Bank. If approved by Bank, Bank will provide custodial services to HSA Account
Holders in accordance with the Custodial Agreement and any other HSA-related account
documents. Employer further understands that Bank will only offer such custodial services to an
eligible employee whose application has been approved by Bank in accordance with its internal
policies and procedures and for which the applicable fees (“Custodial Fees™) have been paid.
Nothing in this Agreement prohibits the Employer from paying such Custodiai Fees on the HSA
Account Holder’s behalf.

(b) Bank will implement procedures permitting the HSA to be funded by HSA
Account Holders and Employer. Except as expressly set forth in this Agreement, Bank shall have
no responsibility with respect to contributions paid to the HSA, other than fo receive the
contributions paid or transferred to Bank and allocate them in accordance with clear instructions
received from the Employer or other contributor or transferor. Bank has no obligation to ensure
that contributions to an HSA Account Holder’'s HSA do not exceed the maximum annual
contribution limit applicable to such an HSA Account Holder. Bank shall have no obligation to
take affirmative actions to collect monies paid as contributions, such as, by way of example and
not limitation, to pursue a check from an HSA Account Holder or other payor that does not clear.
In the event that Bank receives contributions from or on behalf of an individual who fails to
submit an executed HSA application within a period to be established by Bank, Bank shall refund
such contribution to the employee or as Bank otherwise deems appropriate within its sole
discretion. To the extent that the instructions provided to Bank with respect to contributions are
not clear to Bank, Bank may take reasonable steps to resolve such ambiguity(ies). Bank reserves
the right to take such acts in its discretion it deems appropriate with respect to such contributions,
including, disgorgement, when it is unable to promptly obtain information sufficient to clarify the
ambiguity(ies).

(c) Bank shall have sole discretion to determine whether and under what
circumstances to open or close an HSA and accept contributions and transfers of rollover
contributions to, or distributions from, an HSA. Bank shall retain sole anthority and discretion
with respect to whether to place reasonable restrictions on the HSA.

(&) Bank shali be entitled to rely on any instructions provided to it from HSA
Account Holders, Employer or any duly authorized third party retained or acting on behalf or for
the benefit of any of them and shall have no obligation to test or otherwise verify or confirm the
accuracy or completeness thereof, and shall have no responsibility for any actions or inactions
taken in accordance with any such instructions received by Bank.

(e) Bank and Employer shall perform their respective tasks as set forth in Exhibit B
to this Service Appendix.




'8 The Custodial Agreement is a separate agreement to which Employer is not a
party and is solely between Bank and the HSA Accountholder. Such agreement does not give
Employer any additional rights or obligations. Except as expressly provided herein, or in
individual HSA Custodial Agreements entered into with HSA Account Holders, Bank shall have
no duty or responsibility with regard to Employer or HSA Account Holders.

() Bank is under no obligation to confirm or verify that HSA Account Holders are
eligible to establish HSAs in accordance with the requirements of Code Section 223. “Code”
means the Internal Revenue Code, and the regulations issued thereunder as amended from time to
time,

V. HDHPs.

Employer shall offer a qualifying HDHP, as defined in Code Section 223, during the
Term of this Service Appendix. Bank is under no obligation to confirm or verify that such HDHP
satisfies the requirements of Code Section 223. Nothing herein shall cause the Bank to be
responsible for benefit claims and eligibility determinations with respect to any HDHP sponsored
by Employer.

VL ERISA.

Employer agrees to take all reasonable steps to avoid application of ERISA to the HSAs
that HSA Account Holders establish with Bank. Employer understands and acknowledges that
Bank is not responsible for any aspect of ERISA’s participation, vesting, funding, reporting,
disclosure, fiduciary requirements or any other obligation that might apply to the extent that such
HSAs are deemed to be subject to ERISA. Bank may terminate this Service Appendix upon
written notice and without penalty as of the date that it determines, in its sole discretion, that such
HSAs may be subject to ERISA. Alternatively, Bank may, in its sole discretion, choose to
continue to provide HSA Services to Employer subject to an additional fee.

VII. HIPAA,

With respect to HSA Services, Employer understands and acknowledges that Bank is not
a “covered entity”, “business associate” or “plan sponsor” as those terms are defined by HIPAA.
The fact that the Bank may be a business associate with respect to other Benefit Plan-related
Services provided in accordance with the Agreement should not be construed to mean that Bank
is a business associate for purposes of HSA Services. Bank expressly disclaims responsibility for
duties imposed on covered entities and plan sponsors under HIPAA.

VIII. Distributions and Access to HSA Funds,

Bank shall provide HSA Account Holders with reasonable access to HSA funds in
accordance with the Service Documentation. Bank is under no obligation to ensure that
distributions from a HSA Account Holder’s HSA are for qualified medical expenses (as defined
in Code Section 223). Bank is not responsible for funding reimbursement for any expenses
attempted to be paid or reimbursed through the HSA.

IX. HSA Termination and Suspension.




Bank may terminate or suspend any HSA in accordance with the terms of the Custodial
Agreement, Cardholder Agreement, HSA Investments terms and conditions and such other
account documents as may be provided from time-to-time.

X. Information to be Provided by Emplover.

To the extent permitted by applicable State and Federal privacy laws, Employer shall
deliver to Bank all information that Bank deems necessary to perform HSA Services. Employer
will deliver such information to Bank in the time and manner determined by Bank. Employer
represents and warrants that it will obtain from eligible employees all consents and authorizations
required under applicable law as necessary to disclose to Bank such information. Bank has no
obligation to verify or confirm that such consents or authorizations have been obtained.

XI. HSA Cards.

Bank shall issue Cards to HSA Account Holders. Use of such Cards by HSA
Accountholders will be subject to the Custodial Agreement and the Cardholder Agreement and
such other documents as may accompany the Card. The “Cardholder Agreement” is a separate
agreement between the Cardholder and Bank to which the Employer is not a Party.

XII.  Online Tools.

Bank will provide Employer and HSA Account Holders with online HSA management
tools.

XJIH. HSA Investments.

(a) Bank may, in its sole discretion, make available to HSA Account Holders one or
more investment opportunities offered in conjunction with the HSA ("HSA Investments”).

(b) HSA Investments are made available to HSA Account Holders in accordance
with the terms and conditions applicable to the HSA Investments and the Custodial Agreement.

(c) Employer understands and acknowledges that the Bank will only make such
HSA Investments available to an HSA Account Holder to the extent that such individual satisfies
the eligibility criteria for making HSA Investments established by the Bank, in its sole discretion.

{d) Employer understands and acknowledges the following with respect to the HSA
Investments offered to HSA Account Holders in accordance with this Service Appendix:

(i) Bank has engaged the services of a registered investment advisory firm
who recommends a variety of mutual funds managed by JPMorgan Institutional
Investments, Inc. for acceptance by Bank. JPMorgan Institutional Investments, Inc. is an
affiliate of Bank. The registered advisory firm recommends such mutual funds to Bank
in accordance with an established investment policy. The funds may change from time to
time in accordance with a recommendation from the investment advisory and acceptance
by Bank.

(i) Bank is under no obligation to and will not substitute, replace or delete
any mutual funds offered through the HSA at the request of Employer.



(iii)  Each HSA Account Holder has sole discretion whether to invest in one
or more of the funds offered through the HSA Investments program.

(iv)  Neither Bank nor its registered investment advisor will provide any
investment advice to the HSA Account Holder and neither have any obligation to
Employer or to the HSA Account Holder to review or monitor the HSA Account
Holder’s investment choices. Neither the Bank nor its registered investment advisor shall
have liability or responsibility for the HSA Account Holder’s investment decisions.

XTV. Lines of Credit.

Bank may, in its sole discretion, make available to HSA Account Holders the opportunity
to apply for a line of credit in conjunction with his/fher HSA through Bank’s affiliate Chase Bank
USA, N.A. (“Chase Bank™). Lines of credit, if any, will be provided by Chase Bank and not by
Bank. Chase Bank has sole discretion to approve a HSA Account Holder’s application for a line
of credit, If approved by Chase Bank, the line of credit will be provided in accordance with
separate line of credit agreement between the HSA Account Holder and Chase Bank.

IN WITNESS WHREOQOF, Employer and Bank have caused this Service Appendix to be
executed in their names by their undersigned officers, the same being duly authorized to do so.

JPMORGAN CBASE BANK, PIMA COUNTY

NATIONAL ASSOCIATION

By:w By:_MM 4

Name: Clare T. Trauth Name: 4 .G. ./ /:ﬁ;/[/‘c// )
Vice President /

Title: Title: Pf‘dc U Aerren f ﬂ/rrcfar

—Junty AP
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L -*THIS CONTRACT IS SURJECT TO
"THE PROVISIONS OF A.R.S. § 38-511"



EXHIBIT A — SCHEDULE OF FEES
EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT

HEALTH SAVINGS ACCOUNT SERVICE APPENDIX

Fees Paid By Employer:_Not To Exceed $250,000

Baseline HSA Progiam Fee:

Menthiy Program Fes

Monihly Maintenance Fee/Cash Account®
Monthly Minimum Maintenance Fes

Efecied SeviceiFees:
Enroliment

Covers comprehensive account management and clien! senice suite for

Wahed employer,

Covers all aspects of participant account administration, including Cash
3 3.00 |Account and Investment Accounl.
No Chamge Minimum charge applied i number of aligibla accourts is jess than 100

Account Set-up Fee (Online or Balch) No Charge
Fapar Application Fea® $ 20.00
Online Enroliment Customization $ 3,000
Onsite Employes Meeting Support % 2,000 | Per day, does not include travel expenzes,
Funding
ndhvidual ACH Credlt from Employer No Charge
Repetitive indiidual ACH Debit No Charge
Chanpe 1o Repetitive ACH Debit No Charge
ACH Retums % 10,00 | Per Transaction Chamga.
Wire
Stardard Transaction 3 5,00
Exceptions % 30.00
Rewersals/Corection/ContribUtion Redesignations 5 10.00 Per Transacucn Charge
Maintenance )
Manual Updatos s 10.00 | Per Tnansachon Cherge.
s . o o s R A T R S0 5 P B
Reporting
Stendard Reperling Package No Charge
Customired Queries 3 250 PBI’ quefy Addnsonal cest may apply deparding on complexny
Card Stock '
Standard Card No Charge Replaced al no charge every threa years.
Cusiom Card $ 5,000 [Minimum charge. To be priced based on wiume.
Custom Card Uitra graghic Logo $ 2,000 Mtnlmum charga fo be pnced based o \.o1ume.
T TR T
Markefing & Communicalions
Standard Adoption K3 No charge Assumes distribution via PDF.
Fulfiimer Branding 3 2,500 [Minimum charge. To be priced based on wolume,
Websile
Standard No charge
Custom Branding 3 5,000
Maintenance {for Custom Branding}
e R e LT L e e e e
Traiining
Enrcliment Season Support 3 2,000 |Per day, does not include travel expenses.
Cnsite Training 3 2,000 [Per day, does nol include trave) expenses,
mp = T .
Investments
Custom Slate ! TBD IP:icing TBD based on client requirements.
Stetements
Custom logo on statement s 2,000 [One-time set up fee.
Cusiom phone # on stalement 3 2,000 [Dne-lime set up fee.

The pricing outlined above Is consldered affective for 50 days from the date of submission. The fees outiined above assume standard
technology and ssrvice requirements and could be subject to change bassd upon chlent requirements.

* The foe schedule outlinad above assumes that this fee s paid by Employer. Can aiso be pald by employee.




Fees Paid By HSA Account Holder:

PaperAppilcatmn Fee $  20.00

Cowers all aspects of Cash Account administration

Monthly Maintenance FeelAccount™ 3 2.50 semces

B R P et T T A TR b T e

Card Transactions

ATM Withdrawa! - Domestic No Charge

ATM Withdrawal - International No Charge

ATM Balance Inguiries No Charge

Denials No Charge

{Cash Advances No Charge

Signature POS Trans - Domestic No Charge

Pin POS Transaction - Domeslic No Charge

Signature POS Trans - Intt No Charge

Pin POS Transaction - Intt No Charge

Card Replacement (Lost/Stolen) g 1200

Expedited Card Replacemen % 10.00

Additional Card 3 2.5 | 2 free cards for each account
IR A LAY e T i T A A0 ATl SR & TN 15 4 P PR B Pl P g W o 0

Checks {optional)

Check writing No Charge

Check book $  10.651 includes {ax

Non-sufiicient Funds $ 2000

Lost Checkbook $ 30,00

Stop Check Senice {one check) $ 10.00

Duplicate check 3 10.00

e S e R I T R R T BOn A, TR e

Funding
Retumed deposit or EFT

REn A

TR A G AL A o

e T A G A e e L R G A e L I
Roliout/Account Closure

Check Issuance (for Acet Closure)
R e B N B PR P By
| Additional

Retumn of Excess Contr/Mist Contrib/Distrib { § 20.00

Copy of Tax Staternent No Charge
Ontine Statement No Charge
Copy of Paper Statement by Mail 3 1.00 Avallabfe onilne at no charge _

e i R D A e
investrnents

o R S AR T

Covers alt aspects of Investment Account administration

Monthly Maintenance Fee/Account™ § 2.50 [senices.
Trading Online No Charga
Broker assisted trades {per call) $ 10.00

““The foe schedule outlined above assumes that this fee is paid for by the Employee. Can also be paid by
Employer. Please sos Employer Fes Schedule.




EXHIBIT B - ROLES AND RESPONSIBILITIES
EMPLOYER BENEFIT PLAN AND HSA SERVICES AGREEMENT

HEALTH SAVINGS ACCOUNT SERVICE APPENDIX

Enroliment v Confirm employee identity vi Send employers soft copies of an
existing I-9 process. enrollment kit including:
v" Send enrollment data for HSA to o Introduction letter
Bank in a format supported by Bank ¢ Account application
v Ensure that it has any necessary e Bank HSA agreements booklet
authorization to send participant data e Fee and Rate Schedule
to Bank e Frequently Asked Questions about
HSA
Accept enrollment data files from
Employer
Perform a Customer Identification
Process (CIP) verification and Office of
Foreign Asset Control (OFAC) list checks
Establish HSAs for participants that have
completed these verifications
After receipt of signed application from
HSA Account Holder, mail welcome kit
and Card mailer.
HSA v Facilitate payroll deductions for HSA Process ACH debit contributions and
Contributions contributions for employees check and deposit ticket contributions
v Send employee and employer from HSA Account Holders and credit
contributions to Bank: account holders® accounts for these
o Funds sent via ACH or wire to contributions
account(s) specified by JPMC Proeess contributions received from
e If Emp]oyer utilizes bulk funding’ Employer for “open” HSAs and credit
it must send instructions for individual accounts based on Employer’s
funding individual accounts in a instructions
file structure specified by JPMC
v" Ensure that HSA contributions
comply with applicable tax
requirements (e.g., HSA
comparability and/or cafeteria plan
discrimination tests).
HSA v Not applicable Process checks drawn on Bank received
Withdrawals through the banking system
Authorize and settle debit card
transactions
Customer v Answer or refer questions about Provide toll free number with Live Call
Service health plan coverage, claim Center and Interactive Voice Response
submissions, ¢tc. system to answer:
e Enrollment questions
e Balance inquiry questions
» Transaction inquiry questions




e  Service requests
¢ Investment-related questions

v" Support Employer with dedicated HSA
Help Desk
Web Site v Refer employees to appropriate Bank | v* Provide informational website about HSA
website address for questions about v Provide HSA Account Access website for
HSAs HSA Account Holder (display HSA
balance and transactional information
(including investment information, as
applicable), self service, etc.)
Employee v Employer to report any employer v Provide periodic statements for Account
Statements and contribution on employee W-2 Holders
Tax Reports v Provide 1099 and 5498 annual tax reports
for HSA Account Holders
Fees and v Not applicable (except if Employer v Debit HSA Account Holder’s HSAs for
Compensation decides to pay some of HSA fees on HSA fees (e g, account setup, monthly

behalf of HSA Account Holders)

maintenance, stop payment,
insufficient/unavailable funds and check
reorders)




CONTRACT
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AMENDRENT NO. g/
This number must appear on all
FIRST AMENDMENT TO Invoices, correspondence and
periaining to this

HSA SERVICES AGREEMENT | dccunents

aoniract

This First Amendment (the “First Amendment™) to the HSA Services Agreement
(the “Agreement’) dated as of July 1, 2008, between JPMorgan Chase Bank, N.A.
(“Bank™), and Pima County (“Employer™) is made as of 7~/ , 2010 (the
“Effective Date™).

Bank and Employer agree to amend the Agreement as follows:

I. Definitions. Capitalized terms used in this First Amendment and defined
in the Agreement shall be used herein as so defined, except as otherwise provided herein.

2. . Exhibit A. Exhibit A to the Health Savings Account Service Appendix, as
incorporated into the Agreement, is hereby deleted in its entirety and replaced with a new
Exhibit A in the form attached hereto as Exhibit A-1.

3. Continued Effect. Except to the extent amended hereby, all terms,
provisions and conditions of the Agreement, as it may have been amended from time to
time, shall continue in full force and effect and the Agreement shall remain enforceable
and binding in accordance with its terms.

4. Counterparts. This First Amendment may be executed in any number of
counterparts, all of which when taken together shall constitute one and the same
document, and each party hereto may execute this First Amendment by signing any of

such counterparts.

IN WITNESS WHEREOQOF, Bank and Employer have caused this Amendment to
be executed by their respective authorized officers as of the effective date written above.

JPMORGAN CHASE BANK, N.A.: PIMA COUNTY:

By: WM(/ ol s ;’if’/{/@&m

Name: Ulare T Trayth Name:
Title: Vice Presiden; Title: JUN 14 2010

T e
uwl D&‘Quﬁy /
Loy A‘%Gf?m:

—wd
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Monthly Program Fee " Waived . account management and client service suite.

EXHIBIT A-1 - SCHEDULE OF FEES
, HSA SERVICES AGREEMENT
HEALTH SAVINGS ACCOUNT SERVICE APPENDIX

Fees Paid By Employer:

J.P. Morgan Health Savings Account Administrative Services - Employer Fee Schedule

StandardHSA—EmployerfFees-—.a-—ﬁv—,vﬁee—wmtes o
; .+ Covers employer administration capabilities, including comprehensive

B : : . . Covers all aspects of participant account administration, including Cash
Monthly Maintenance Fee/Account* - ~$1.75 *Account and investment Account.

Enroliment . B

Account Set-up Fee (Online or Batch) . : No Charge

Paper Application Fee* . .. %2000 o

Funding . ) - .

ACH Retums . . ] - 10.00 Per Transaction Charge. Part of "Enroliment & Funding Eror* Charges.

Wire . : .

Standard Transaction ’ % 5.00
Exceptions C : ’ .3 30.00 :

Check & Paylist " Not Available Check to lockbox for reserve account funding only. No Paylist

Reversals/Cormection/Contribution Redesignations . § 10.00 "Per Transaction Charge. Part of "Enroliment & Funding Error* Charges.

Maintenance , T ' '

Manual Updates B -3 10.00 Per Transaction Charge. Part of "Enroliment & Funding Error’ Charges:

Card Stock o .

ngtp(j) Uttra graphic Logo » '3 2,000 ‘Minimum charge. To be priced based onvolume. . = o

Marketing & Communications :

Standard Adoption Kit . ’ . No Charge Assumes distribution via PDF.

Customization of Adaption Kit . . $ 2,500 Minimum charge. To be priced based on volume.

Printing of Adoption Kit ) o . TBD Pricing can be provided for print costs o o

Welcome Kits i :

Fulfilment Customization & Branding 5 2,500 Black & White Only .

Training - ; v ) i )

Enroliment Season Support ’ $2000* Does not include travel expenses. 1 day; *JPMC will waive the cost of

o ’ Enroliment Season support for three (3) years: 2010, 2011 and 2012
enroliment seasons. Per discussjons with Pima County, JPMC will provide
onsite support for a single 2-3 day window during each annual enroliment
period. JPMC will host ten (10) training webinars annually to support '
. : Enroliment and Post enroliment activities.

Onsite Training ) ) s 2;000 - Does not include travel expenses. 1 day

Investments ’ . :

Custom Slate » _ TBD Pricing TBD based on request.

Paper Statements

Custom Contact Information $ 2,000 One-time setup fee.

Custom Logo 3 2,000 One-time set up fee.

The pricing outlined above Is considered effective for 90 days from the date of submission. The fees outlined above assume standard
technology and service requirements and could be subjectto change based upon clientrequirements.

* Defaultis paid by Employer. Can be paid by Employee. . .




Fees Paid By HSA Account Holder:

J.P. Morgan Health Savings Account - Participant Fee Schedule

p pant account admini

Monthly Maintenance Fee/Account* including Cash Account and Investment Account.
Paper Application Fee* §  20.00{ Per application

Card Transactions e
ATM Withdrawal - Domestic No Charge

ATM Withdrawal - Intemational No Charge

ATM Balance Inguiries No Charge

Denials No Charge

Signature POS Trans - Domestic - No Charge

Pin POS Transaction - Domestic No Charge

Signature POS Trans - Int! No Charge

Pin POS Transaction - Intl No Charge

Cash Advances $ 10.00

Card Replacement (Lost/Stalen) 3 12.00

Expedited Card Replacement 3 10.00

Additional Card $ 2,50 | 2 free cards for each account
|Check s (optional) '

Check writing No Charge

Check book 15 10.85 | Book of 25 checks. Includes tax.
Non-sufficient Funds $ 20.00

L.ost Checkbook $ 3000

Stop Check Sendce (one check) $ 10.00

Duplicate check % 10.00

Funding o

Retumed deposit or EFT [§ 1000

Roliout/Account Closure I E

Check Issuance (for Acct Closure) ’ No Charge f

Additional ' '

Retum of Excess Contr/Mist Contrib/Distrib | § 20.0C

Copy of Tax Statement No Charge

Oniine Statement No Charge

Copy of Paper Statement by Mai 5 1.00 | Available online at no charge.
Investments B
Monthly Maintenance Fee/Account No Charge

Trading Online ) No Charge

Broker assisted trades {(per call} $ 1000

J.P. Morgan may change the amount or type of any of the above fees or add additional fees at any ime in
accordance with the terms of the Custodial Agreement. .

* Default is paid by Employer. Can be paid by Employee.
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AMENDMENT NO. o0&
This number must appear on all

SECOND AMENDMENT ;@E@ces correspondence  and
t
JISA SERVICES AGREEMEN L, =~ Peftamng — to this

This Second Amendment (the “Second Amendment”) to the HSA Services
Agreement (the “Agreement”) dated as of July 1, 2008, between JPMorgan Chase Bank,"
National Association (“Bank”), and Pima County (“Emp]oyer "} is made and entered into

" as of_)-.:c_ahﬁt_fam 2% 2012, - ; ' ‘

- Bank and Employer agree to-amend the Agreement as follows:

1. Definitions. Capitalized terms used in this Second Amendment and
defined in the Agreement shall be used herein as so defined, except as otherwise provided
herein.

2. Exhibit A-1. Exhibit A-l to the Health Savings Account Service
Appendix, as incorporated into the Agreement, is hereby amended as follows:

Effective as of January 1, 2013, the Monthly Maintenance Fee/Account
will be reduced from $1.75 to $1.55.

4, Continued Effect. Except to the extent amended hereby, all terms,
provisions and conditions of the Agreement, as it may have been amended from time to
time, shall continue in full force and effect and the Agreement shall remain enforceable
and binding in accordance with its terms.

5. Countezparts ThIS Second Amendment may be executed in any number
of counterparts, all of which when taken together shall constitute one and the same
o doctiment, and éach party herefo may execute this Second Amendment by sighing afty of ™™~
such counterparts.

*The remainder of this page is intentionally left blank. Signature page follows.




IN WITNESS WHEREOF, Bank and Employer have caused this Second
Amendment to be executed by their respective authorized officers as of the date first

written above.

' JPMORGAN CHASE BANK, PIMA COUNTY: L
. NATIONAL ASSOCIATION: | - L
) . . . (‘ . “ - ) ’ .‘ .
By: W By: ZKZ//MZIIV/&M[Q
Name: Dragana Kosanovic Name: L, 6. 02 elvy ol
Vice Presicent 7
Title: Title: _Preocuprer en?” Diver for~
Employer Attestation:

The undersigned, a duly authorized officer or representative of the Employer, does
hereby certify that the Employer has been duly authorized to enter into and perforr this
Second Amendment and that the person signing above on behalf of the Employer, whose
execution of this Second Amendment was witnessed by the undersigned, is an officer,
partner, member or other representative of the Employer possessing authority to execute
this Second Amendment.

NQEE'GGU;\QM r_ (2 A

Title HA DWisws Managee By pu

* Note:The person signing the attestation shall be someone different from the person
signing above on behalf of the Employer.

APPROVED AS TO FORM:

D@ﬁuty County Aﬁﬁ‘h&y





