
Business Address
15 WEST SCENIC POINTE
DRIVE
SUITE 100
DRAPER UT 84020
801-727-1000

Mailing Address
15 WEST SCENIC POINTE
DRIVE
SUITE 100
DRAPER UT 84020

SECURITIES AND EXCHANGE COMMISSION

FORM 8-K
Current report filing

Filing Date: 2021-04-27 | Period of Report: 2021-04-27
SEC Accession No. 0001104659-21-055660

(HTML Version on secdatabase.com)

FILER
HEALTHEQUITY, INC.
CIK:1428336| IRS No.: 000000000 | State of Incorp.:DE | Fiscal Year End: 0131
Type: 8-K | Act: 34 | File No.: 001-36568 | Film No.: 21859663
SIC: 7389 Business services, nec

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001428336/000110465921055660/0001104659-21-055660-index.htm
http://edgar.secdatabase.com/429/110465921055660/filing-main.htm
https://research.secdatabase.com/CIK/1428336
https://research.secdatabase.com/CIK/1428336
https://research.secdatabase.com/FileNumber/136568
https://research.secdatabase.com/SIC/7389
https://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 27, 2021

HealthEquity, Inc.
(Exact name of registrant as specified in charter)

Delaware Commission File No. 001-36568 52-2383166
(State or Other Jurisdiction

of Incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

15 West Scenic Pointe Drive
Suite 100

Draper, Utah 84020
(Address of principal executive offices) (Zip Code)

(801) 727-1000
(Registrant’s telephone number, including area code)

Not applicable
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2 below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of each exchange on which
registered

Common stock, par value $0.0001 per share HQY The NASDAQ Global Select Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of
1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ¨
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨

Item 1.01 Entry into a Material Definitive Agreement.

On April 27, 2021, HealthEquity, Inc., a Delaware corporation (“HealthEquity”), entered into a Custodial Transfer and Asset Purchase
Agreement (the “Purchase Agreement”) with Fifth Third Bank, National Association, a national banking association (“Fifth Third
Bank”).

The Purchase Agreement contemplates a transfer to HealthEquity of approximately 149,000 current HSA members and their
approximately $477.0 million of HSA assets. The Purchase Agreement provides that HealthEquity will, at the closing of the transactions
contemplated thereby (the “Closing”), pay an aggregate purchase price of $60.8 million (the “Purchase Price”), subject to a post-Closing
purchase price adjustment based on the amount of HSA assets actually transferred, as consideration for its acquisition of the exclusive
right to act as custodian of the HSA Accounts (as defined in the Purchase Agreement) and the assumption of certain specified obligations.
In addition, under the terms of the Purchase Agreement, Fifth Third Bank will transition its notional accounts business (consisting
of flexible spending accounts, health reimbursement arrangements and commuter accounts) to HealthEquity (such acquisition of the
exclusive right to act as custodian of the HSA Accounts and the transition of the notional accounts, the “Acquisition”).

Consummation of the Acquisition is subject to satisfaction of certain conditions at the Closing, including, without limitation (i) the
nonexistence of any governmental order prohibiting the consummation of the Acquisition, (ii) receipt of certain regulatory approvals,
(iii) HealthEquity and Fifth Third Bank entering into a master services agreement in a form to be agreed between the parties prior to the
Closing for the provision of health savings accounts and notional accounts to Fifth Third Bank employees, and (iv) the execution and
delivery of certain customary closing certificates.

The Purchase Agreement contains customary representations, warranties and covenants for a transaction of this type, including
representations and warranties by (a) Fifth Third Bank regarding, among other things, (i) its corporate organization, (ii) its authority to
enter into the Purchase Agreement and perform its obligations thereunder, (iii) the absence of certain legal proceedings, (iv) compliance
with law and (v) title, and (b) HealthEquity regarding, among other things, its (i) corporate organization and (ii) its authority to enter
into the Purchase Agreement and perform its obligations thereunder. The Purchase Agreement also contains post-closing indemnification
obligations subject to certain de minimis, deductible and cap limitations and time limitations with respect to recovery for losses.

The Purchase Agreement contains certain customary termination rights prior to the Closing for both HealthEquity and Fifth Third Bank.

In consideration of the Purchase Price, Fifth Third Bank has agreed to a customary non-competition provision preventing Fifth Third
Bank from participating in certain competitive activities, including acting as trustee or custodian for health savings accounts in the United
States or otherwise offering or administering health savings accounts, flexible spending accounts, health reimbursement arrangements or
commuter accounts in the United States for a period of five years following the Closing.

The Purchase Agreement has been included to provide investors with information regarding its terms. It is not intended to provide
any other factual information about HealthEquity, Fifth Third Bank or their respective subsidiaries or affiliates. The representations,
warranties and covenants contained in the Purchase Agreement were made only for purposes of the Purchase Agreement and as of specific
dates, were solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to
the Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Purchase Agreement
and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state
of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the
subject matter of representations and warranties may change after the date hereof, which subsequent information may or may not be fully
reflected in HealthEquity’s public disclosures.
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The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of the Purchase Agreement, a copy of which is filed as Exhibit 2.1 and incorporated herein by reference.

- 2 -

Item 7.01. Regulation FD Disclosure

On April 27, 2021, HealthEquity issued a press release announcing that HealthEquity had entered into Purchase Agreement. A copy of
HealthEquity’s press release announcing the transaction is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

The information in this Item 7.01, including the corresponding Exhibit 99.1, is being furnished with the U.S. Securities and Exchange
Commission (SEC) and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

Cautionary Statement Regarding Forward-Looking Statements

This Form 8-K and the exhibits attached hereto and incorporated herein by reference contain “forward-looking statements” within
the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, including but not limited to,
statements regarding the proposed transaction between HealthEquity and Fifth Third Bank and the timing of such proposed transaction.
All statements other than statements of historical fact that address activities, events or developments that HealthEquity expects, believes
or anticipates will or may occur in the future are forward-looking statements. Forward-looking statements reflect current expectations
regarding future events, results or outcomes, and are typically identified by words such as “will”, “shall” or similar expressions that
convey the prospective nature of events or outcomes. Factors that could cause actual results to differ include, but are not limited to:
the conditions to the completion of the proposed transaction, including the receipt of all required regulatory approvals; the ability
of HealthEquity to successfully integrate the acquired assets into HealthEquity’s current business; that such integration may be more
difficult, time-consuming or costly than expected; and that operating costs, customer loss and business disruption (including, without
limitation, difficulties in maintaining relationships with customers or vendors) may be greater than expected following the proposed
transaction or the public announcement of the proposed transaction. Although HealthEquity believes the expectations reflected in the
forward-looking statements are reasonable, HealthEquity gives no assurance these expectations will prove to be correct. Actual events,
results and outcomes may differ materially from expectations due to a variety of known and unknown risks, uncertainties and other
factors, including those described above. For a detailed discussion of other risk factors, please refer to the risks detailed in HealthEquity’s
filings with the Securities and Exchange Commission, including, without limitation, HealthEquity's most recent Annual Report on
Form 10-K and subsequent periodic and current reports. HealthEquity undertakes no intention or obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise. Forward-looking statements should not
be relied upon as representing views as of any date subsequent to the date of this Form 8-K.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit
Number Description

2.1 Custodial Transfer and Asset Purchase Agreement, dated as of April 27, 2021, by and between Fifth Third Bank, National
Association, and HealthEquity, Inc.*

99.1 Press Release dated April 27, 2021.
104 Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. HealthEquity hereby undertakes to furnish
supplementally copies of any of the omitted schedules upon request by the SEC.

- 3 -

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://edgar.secdatabase.com/429/110465921055660/tm2114113d1_ex2-1.htm
http://edgar.secdatabase.com/429/110465921055660/tm2114113d1_ex2-1.htm
http://edgar.secdatabase.com/429/110465921055660/tm2114113d1_ex2-1.htm
http://edgar.secdatabase.com/429/110465921055660/tm2114113d1_ex99-1.htm
http://edgar.secdatabase.com/429/110465921055660/tm2114113d1_ex99-1.htm
https://www.secdatabase.com


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: April 27, 2021 HealthEquity, Inc.

By: /s/ Tyson Murdock
Name:Tyson Murdock
Title: Executive Vice President and Chief Financial Officer
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Exhibit 2.1

Execution Version

CUSTODIAL TRANSFER

AND

ASSET PURCHASE AGREEMENT

by and between

FIFTH THIRD BANK, NATIONAL ASSOCIATION

and

HEALTHEQUITY, INC.

dated as of April 27, 2021

TABLE OF CONTENTS

Page

ARTICLE I DEFINITIONS 1

Section 1.1 Definitions 1

ARTICLE II SALE AND PURCHASE 9

Section 2.1 Sale and Purchase 9
Section 2.2 Assumed Liabilities 9
Section 2.3 Excluded Liabilities 9
Section 2.4 Purchase Price 9
Section 2.5 The Signing 9
Section 2.6 Post-Signing Deliverables 10
Section 2.7 Post-Conversion Purchase Price Adjustment 10

ARTICLE III REPRESENTATIONS AND WARRANTIES OF SELLER 11

Section 3.1 Organization and Related Matters 11
Section 3.2 Authority; No Violation 12
Section 3.3 Consents and Approvals 12
Section 3.4 Material Contracts 13
Section 3.5 No Broker 13
Section 3.6 Absence of Defaults 13
Section 3.7 Legal Proceedings 13
Section 3.8 Compliance with Applicable Law; Permits 13

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 3.9 Taxes 14
Section 3.10 Title 14
Section 3.11 Accounts 14
Section 3.12 Data Privacy 14
Section 3.13 Financial Information 15
Section 3.14 Absence of Certain Changes 15
Section 3.15 Bankruptcy and Solvency 15
Section 3.16 Limitations on Representations and Warranties 15

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF BUYER 16

Section 4.1 Organization and Related Matters 16
Section 4.2 Authority; No Violation 16
Section 4.3 Consents and Approvals 17
Section 4.4 Legal Proceedings 17
Section 4.5 No Broker 17
Section 4.6 Financing 17
Section 4.7 Limitations on Representations and Warranties 17
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ARTICLE V HSA CUSTODIAL TRANSFER MATTERS 17

Section 5.1 Notice of Resignation 17
Section 5.2 Transition Period Operating Matters 18
Section 5.3 Notice Period Reporting 18
Section 5.4 Custodial Resignation 18
Section 5.5 Investment Asset Matters 18
Section 5.6 Debit Card and Online Transaction Processing 18
Section 5.7 Bulk Cash Assets Transfer 19
Section 5.8 Recordkeeping Matters 19
Section 5.9 Remittances 19
Section 5.10 Required Consents 19

ARTICLE VI NOTIONAL ACCOUNT TRANSITION 19

Section 6.1 Transition Period Operating Matters 19
Section 6.2 Contractual Matters; Cooperation 20

ARTICLE VII OTHER AGREEMENTS 20

Section 7.1 Confidentiality and Announcements; Communications 20
Section 7.2 Expenses 21
Section 7.3 Further Assurances; Wrong Pocket 21
Section 7.4 Non-Competition 21
Section 7.5 Employee Matters 22

ARTICLE VIII TAX MATTERS 23

Section 8.1 Tax Cooperation 23
Section 8.2 Transfer Taxes 23
Section 8.3 Tax Reporting 23

ARTICLE IX CONDITIONS TO CONVERSION 24
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Section 9.1 Conditions to Obligations of Buyer 24
Section 9.2 Conditions to Obligations of Seller 25

ARTICLE X TERMINATION 26

Section 10.1 Termination of Agreement 26
Section 10.2 Effect of Termination 26

ARTICLE XI INDEMNIFICATION 27

Section 11.1 Survival of Representations and Warranties and Agreements 27
Section 11.2 Indemnification by Seller 27

-ii-

Section 11.3 Indemnification by Buyer 28
Section 11.4 Indemnification Procedure 29
Section 11.5 Certain Damages; Certain Offsets; Calculation of Damages 31
Section 11.6 Exclusive Remedy 31
Section 11.7 Treatment of Indemnification Payments 32

ARTICLE XII MISCELLANEOUS 32

Section 12.1 Amendments; Waiver 32
Section 12.2 Entire Agreement 32
Section 12.3 Interpretation 32
Section 12.4 Severability 32
Section 12.5 Notices 33
Section 12.6 Binding Effect; Persons Benefiting; No Assignment 33
Section 12.7 Counterparts 34
Section 12.8 Waiver of Jury Trial 34
Section 12.9 Governing Law; Venue 34
Section 12.10 Specific Performance 34
Section 12.11 No Third-Party Beneficiary 35
Section 12.12 Bulk Sales Waiver 35

Exhibit A Master Services Agreement Key Terms

Schedule 1 Seller Disclosure Schedule
Schedule 2 HSA Post-Conversion Services

-iii-

CUSTODIAL TRANSFER AND ASSET PURCHASE AGREEMENT

This CUSTODIAL TRANSFER AND ASSET PURCHASE AGREEMENT, dated as of April 27, 2021 (this
“Agreement”), is by and between Fifth Third Bank, National Association, a national banking association (“Seller”), and
HealthEquity, Inc., a Delaware corporation (“Buyer”).

W I T N E S S E T H:
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WHEREAS, Seller acts as a qualified custodian (pursuant to Section 223 of the Internal Revenue Code of 1986, as
amended (the “Code”)) for certain Health Savings Accounts (as hereinafter defined), which Seller offers together with certain Flexible
Spending Accounts, Health Reimbursement Arrangements and Commuter Accounts (each as hereinafter defined);

WHEREAS, the Flexible Spending Accounts, Health Reimbursement Arrangements and Commuter Accounts offered
by Seller are herein referred to as the “Notional Accounts,” and the Health Savings Accounts for which Seller acts as qualified
custodian, together with the Notional Accounts, are herein referred to as the “Account Portfolio;”

WHEREAS, Seller is willing (i) to cease offering the Account Portfolio and (ii) to resign as qualified custodian for the
Health Savings Accounts contained therein, and in connection therewith is willing to complete the Custodial Transfer (as hereinafter
defined);

WHEREAS, Buyer is willing to accept the Custodial Transfer and desires to purchase and assume from Seller the
Acquired Assets (as hereinafter defined) and the Assumed Liabilities (as hereinafter defined), all as more fully described herein; and

WHEREAS, the parties desire to make certain representations, warranties, covenants and agreements as provided in
this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements
set forth herein, and for other good and valuable consideration, and intending to be legally bound, the parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. For all purposes of this Agreement, the following terms shall have the respective meanings
set forth in this Section 1.1 (such definitions to be equally applicable to both the singular and plural forms of the terms herein defined):

“Accounts” shall mean (i) all of the Flexible Spending Accounts offered by Seller, (ii) all of the Health
Reimbursement Arrangements offered by Seller, (iii) all of the Health Savings Accounts, which may be comprised of a Deposit
Account, an Investment Account or both, offered by Seller and for which Seller serves as custodian, and (iv) all of the Commuter
Accounts offered by Seller.

-1-

“Account Agreements” shall mean each agreement, including a custodial agreement (together, in each case, with all
modifications, amendments, supplements or other changes thereto), entered into between Seller and an Account Holder under which an
Account is established and which contains the terms and conditions applicable to the Account.

“Account Assets” shall mean Cash Assets together with Investment Assets.

“Account Files” shall mean the following information in respect of the Accounts: (i) the demographic information
used to process and service the Accounts, (ii) available balance information, (iii) historical transaction information and (iv) information
collected in accordance with Seller’s Customer Identification Program (CIP) procedures.

“Account Holder” shall mean a Person in whose name an Account has been established, whether individually or
pursuant to an arrangement with such Account Holder’s employer, and any authorized users of such Account.

“Account Liabilities” shall mean all deposit liabilities, including all Accrued Interest, with respect to the Accounts.

“Account Portfolio” shall have the meaning set forth in the Recitals.

“Accrued Interest” shall mean, as of any date, with respect to the Deposit Accounts, interest that has been accrued on
but not paid to such Deposit Accounts.

“Acquired Assets” shall have the meaning set forth in Section 2.1.
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“Adjustment Multiple” shall mean 0.1274509804.

“Adjustment Statement” shall have the meaning set forth in Section 2.7(a).

“Affiliate” shall mean any individual, partnership, corporation, entity or other Person that, directly or indirectly
through one or more intermediaries, controls, is controlled by or is under common control with the Person specified.

“Agreed Claims” shall have the meaning set forth in Section 11.4(b).

“Agreement” shall have the meaning set forth in the Preamble.

“Allocation Schedule” shall have the meaning set forth in Section 2.5(b).

“Applicable Law” shall mean any domestic or foreign federal, state or local statute, law (whether statutory or
common law), ordinance, rule, administrative interpretation or regulation (including those of any Governmental Authority or self-
regulatory organization), applicable to and legally binding on Buyer or Seller or any of their respective Affiliates.

“Assumed Liabilities” shall have the meaning set forth in Section 2.1.

“Audit Firm” shall have the meaning set forth in Section 2.5(b).

-2-

“Available Balance Report” shall have the meaning set forth in Section 5.7.

“Bulk Cash Assets Transfer” shall have the meaning set forth in Section 5.7.

“Business Day” shall mean any day that is not a Saturday, a Sunday or a day on which banks in Salt Lake City, Utah
are authorized or required to close for regular banking business.

“Buyer” shall have the meaning set forth in the Preamble.

“Buyer Fundamental Representations” shall mean the representations and warranties of Buyer set forth in
Section 4.1 (Organization and Related Matters), Section 4.2(a) (Authority; No Violation) and Section 4.5 (No Broker).

“Buyer Indemnitees” shall have the meaning set forth in Section 11.2(a).

“Buyer Material Adverse Effect” shall mean, with respect to Buyer, any circumstance, change, development,
condition or event that, individually or in the aggregate, prevents, or would be reasonably likely to prevent, Buyer from consummating
the Transactions on a timely basis and fulfilling its obligations under this Agreement, but in each case excluding any effect to the extent
arising out of or resulting from (A) changes, after the date hereof, in generally accepted accounting principles or regulatory accounting
requirements applicable to banks or their holding companies generally, (B) changes, after the date hereof, in laws, rules or regulations of
general applicability or interpretations thereof by courts or governmental agencies or authorities, (C) changes, after the date hereof, in
global, national or regional political conditions or in general U.S. national or regional or global economic or market conditions affecting
banks or their holding companies generally (including changes in interest or exchange rates or in credit availability and liquidity),
(D) execution, announcement or consummation of this Agreement and the transactions contemplated hereby, including the impact
thereof on customers, suppliers, licensors, employees and others having business relationships with the Buyer, (E) the commencement,
occurrence, continuation or escalation of any war, sabotage, armed hostilities or acts of terrorism, or (F) any acts of God, natural
disasters, epidemic, pandemic or disease outbreak (including the COVID-19 virus).

“Cash Assets” shall mean any and all cash held on deposit in a Deposit Account, or cash held in an Investment
Account.

“Claim Notice” shall have the meaning set forth in Section 11.4(a).
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“Code” shall have the meaning set forth in the Recitals.

“Commuter Account” shall mean an account for a “qualified transportation fringe” benefit as defined in
Section 132(f) of the Code.

“Confidentiality Agreement” shall mean that certain Confidentiality Agreement, dated as of October 18, 2020, by
and between Seller and Buyer.

-3-

“Consent” of a Person shall mean any consent, waiver, authorization, approval, concession, license, Permit, variance,
exemption or Order of, registration, certificate, declaration or filing with or report or notice to such Person.

“Continuing Accounts” shall mean the HSA Accounts for which Buyer shall have become custodian following the
Custodial Transfer in accordance with the terms hereof. For the avoidance of doubt, “Continuing Accounts” shall exclude any Accounts
for which the Account Assets contained therein shall not have been transferred to the custody of Buyer, in the cases of Accounts
comprised of HSAs, whether as a result of objection by the applicable Account Holder or otherwise.

“Contract” with respect to a Person shall mean any contract, agreement, arrangement, commitment, undertaking,
license or other instrument (including all amendments, modifications, supplements or other changes thereto), whether written or oral, to
which the applicable Person is a party or by which the applicable Person or any of its properties or assets is bound.

“Controlling Party” shall have the meaning set forth in Section 11.4(d).

“Conversion Date” shall mean the date that is mutually agreeable to the Parties, but in no event less than thirty-one
(31) calendar days after the date that the last of the conditions set forth in Sections 9.1 and 9.2 are satisfied or duly waived, or such other
date as may be mutually agreed upon by Buyer and Seller.

“Custodial Transfer” shall mean the transfer from Seller to Buyer of custody of the Accounts that are HSAs, together
with the transfer from Seller to Buyer (or its designee) of the Account Assets held therein.

“Custodian Resignation Letter” shall have the meaning set forth in Section 5.1.

“Damages” shall have the meaning set forth in Section 11.2(a).

“Data Protection Laws” shall have the meaning set forth in Section 3.12(a).

“De Minimis Amount” shall have the meaning set forth in Section 11.2(b).

“Deposit Account” shall mean deposit accounts, as such term is used in 12 U.S.C. 1813(1)(1), that are Health Savings
Accounts, including Accrued Interest and uncollected funds.

“Dispute Notice” shall have the meaning set forth in Section 2.7(b).

“Electronic Document” shall have the meaning set forth in Section 12.7.

“Employee” shall mean any current or former officer, employee, individual consultant or other individual service
provider of Seller or any of its Affiliates.

“Enterprise Partner” shall mean any Person with whom Seller or an Affiliate thereof is partnered through Contract
to offer Accounts to individuals employed or enrolled by such Person.

-4-
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“Excluded Liabilities” shall have the meaning set forth in Section 2.3.

“Excluded Taxes” shall mean any Taxes of Seller or any Affiliate thereof relating to the Accounts.

“Flexible Spending Account” or “FSA” shall mean a “flexible spending account” as defined in Section 125 of the
Code.

“Governmental Authority” shall mean any United States or foreign government, any state or other political
subdivision thereof, any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including any authority, agency, department, board, commission or instrumentality of the United States, any State of the
United States or any political subdivision thereof or any foreign jurisdiction, and any court, tribunal or arbitrator(s) of competent
jurisdiction, which includes without limitation, the Office of the Comptroller of the Currency and the Federal Deposit Insurance
Corporation.

“Health Savings Account” or “HSA” shall mean a “health savings account” as defined in Section 223 of the Code.

“Health Reimbursement Arrangement” or “HRA” shall mean a tax-advantaged employer-sponsored account used
to reimburse employees for eligible medical expenses as contemplated under Section 213(d) of the Code.

“HSA Account” shall mean an Account that is a Health Savings Account, which may be comprised of a Deposit
Account, an Investment Account or both, offered by Seller and for which Seller serves as custodian.

“HSA Account Holder” means an Account Holder in whose name an HSA Account has been established, whether
individually or pursuant to an arrangement with such Account Holder’s employer.

“HSA Notice Period” shall have the meaning set forth in Section 5.3.

“HSA Transition Period” shall have the meaning set forth in Section 5.2.

“Indemnified Party” shall have the meaning set forth in Section 11.4(a).

“Indemnifying Party” shall have the meaning set forth in Section 11.4(a).

“Interfering Activities” shall mean encouraging, soliciting or inducing any Person, including any health plan,
employer, joint marketing partner, account holder or other business relation, to cease doing business with, or reduce the amount of
business conducted with Buyer, or in any way interfere with the relationship between any such Person and Buyer.

“Investment Accounts” shall mean HSA Accounts, other than Deposit Accounts, which include securities or other
non-cash investments as directed by the Account Holder pursuant to the terms of the Account Agreements.

“Investment Assets” shall mean any and all non-cash investments (including mutual funds and money-market funds)
held in an Investment Account.

“Knowledge” (i) with respect to Seller shall mean the knowledge, after reasonable inquiry, of Jamie Leonard, Jan
Pynappel and Mark Robich and (ii) with respect to Buyer shall mean the knowledge, after reasonable inquiry, of Jon Kessler, Tyson
Murdock and Delano Ladd.

-5-

“Liabilities” shall mean any and all debts, liabilities, guarantees, assurances, commitments, costs, expenses, fees and
obligations, whether accrued or not accrued, fixed, known or unknown, absolute or contingent, asserted or unasserted, matured or
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unmatured, liquidated or unliquidated, due or to become due, or determined or determinable, whenever or however arising (including
whether arising out of any Contract or tort based on negligence, strict liability, other Applicable Law or related to Taxes payable).

“Lien” shall mean any lien, claim, charge, option, encumbrance, mortgage, right of way, easement, encroachment,
servitude, right of first option, right of first refusal, pledge or security interest or other restriction of any kind.

“Master Services Agreement” shall mean a Master Services Agreement in a form mutually agreeable to Buyer and
Seller for the provision of Health Savings Accounts, Flexible Spending Accounts, Health Reimbursement Arrangements and Commuter
Accounts to Seller’s employees, to be entered into by and between Buyer and Seller prior to the Conversion Date, which shall include
the key terms attached hereto as Exhibit A.

“Material Contract” shall have the meaning set forth in Section 3.4.

“Material Permit” shall have the meaning set forth in Section 3.8(b).

“Maximum Amount” shall have the meaning set forth in Section 11.2(b).

“Non-Controlling Party” shall have the meaning set forth in Section 11.4(d).

“Notional Accounts” shall have the meaning set forth in the Recitals.

“Notional Account Transition Period” shall have the meaning set forth in Section 6.1.

“Order” shall mean any order, judgment, injunction, award, decree, writ or other legally enforceable requirement
handed down, adopted or imposed by, including any consent decree, settlement agreement or similar written agreement with, any
Governmental Authority.

“Permits” shall mean all municipal, state and federal and other governmental permits, licenses, registrations,
agreements, waivers and authorizations held or used by the applicable Person in connection with its business and operations.

“Person” shall mean any individual, corporation, company, partnership (limited or general), limited liability company,
joint venture, association, estate, trust or other business entity.

“Personal Data” shall have the same meaning as the term “personal data,” “personal information,” or the equivalent
under applicable Data Protection Law.

“Plan Year End” shall mean the conclusion of the benefit plan year, including any run-out or grace periods, as
provided in an Enterprise Partner plan document (whether or not corresponding to calendar year end) in which benefits associated with
Notional Accounts are provided to Seller’s Enterprise Partners.
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“Proceedings” shall have the meaning set forth in Section 3.7.

“Purchase Price” shall have the meaning set forth in Section 2.4.

“Required Consent” shall mean the approval, non-objection or similar decision or determination with respect to the
consummation of the Transactions by any Governmental Authority required by Applicable Law or any Order.

“Resignation Notice Date” shall have the meaning set forth in Section 5.1.

“Restricted Period” shall mean the period commencing on the Conversion Date and ending on the fifth (5th)
anniversary of the Conversion Date.

“Seller” shall have the meaning set forth in the Preamble.
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“Seller Disclosure Schedule” shall mean the disclosure schedule dated as of the date of this Agreement and delivered
by Seller to Buyer prior to the execution and delivery of this Agreement attached hereto as Schedule 1.

“Seller Fundamental Representations” shall mean the representations and warranties of Seller set forth in
Section 3.1 (Organization and Related Matters), Section 3.2(a) (Authority; No Violation), Section 3.5 (No Broker), Section 3.10 (Title)
and Section 3.15 (Bankruptcy and Solvency).

“Seller Indemnitees” shall have the meaning set forth in Section 11.3(a).

“Seller Material Adverse Effect” shall mean any circumstance, change, development, condition or event that,
individually or in the aggregate, (a) has or would be reasonably likely to have a material adverse effect on the Accounts, the Account
Assets or the Acquired Assets, in each case taken as a whole, or (b) that prevents, or would be reasonably likely to prevent, Seller and/or
its applicable Affiliates from consummating the Transactions on a timely basis and fulfilling its or their material obligations under this
Agreement, but in each case excluding any effect to the extent arising out of or resulting from (A) changes, after the date hereof, in
generally accepted accounting principles or regulatory accounting requirements applicable to banks or their holding companies
generally, (B) changes, after the date hereof, in laws, rules or regulations of general applicability or interpretations thereof by courts or
governmental agencies or authorities, (C) changes, after the date hereof, in global, national or regional political conditions or in general
U.S. national or regional or global economic or market conditions affecting banks or their holding companies generally (including
changes in interest or exchange rates or in credit availability and liquidity), (D) execution, announcement or consummation of this
Agreement and the transactions contemplated hereby, including the impact thereof on customers, suppliers, licensors, employees and
others having business relationships with the Seller, (E) the commencement, occurrence, continuation or escalation of any war,
sabotage, armed hostilities or acts of terrorism, or (F) any acts of God, natural disasters, epidemic, pandemic or disease outbreak
(including the COVID-19 virus)..
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“Signing Date” shall mean the date hereof.

“Straddle Period” shall mean any taxable period beginning on or prior to and ending after the Conversion Date.

“Survival Period” shall have the meaning set forth in Section 11.1.

“Target Cash Assets Amount” shall mean Four Hundred Seventy-Six Million Nine Hundred Sixty-Three Thousand
Seven Hundred Forty-Five Dollars ($476,963,745.00).

“Tax Claim” shall have the meaning set forth in Section 11.4(d).

“Tax Return” shall mean all returns, elections, claims for refund, declarations, reports, statements, estimates,
information statements and other forms and documents (including all schedules, supplements, exhibits and other attachments thereto)
with respect to the calculation, determination, assessment or collection of any Taxes.

“Taxes” shall mean all federal, state, local or foreign net income, alternative or add-on minimum tax, gross income,
gross receipts, sales, use, ad valorem, value added, escheat, abandoned or unclaimed property, transfer, franchise, profits, license,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, environmental or windfall profit tax,
custom, duty or other tax or other like assessment of any kind whatsoever, together with any interest, penalty, addition to tax or
additional amount imposed by any Applicable Law or Taxing Authority, whether disputed or not. For purposes of this Agreement, in the
case of any Straddle Period, Taxes for any Tax period (or portion thereof) ending on or before the Conversion Date shall be computed as
if such taxable period ended as of the close of business on the Conversion Date.

“Taxing Authority” shall mean any Governmental Authority having jurisdiction over the assessment, determination,
collection or other imposition of any Tax.

“Threshold Amount” shall have the meaning set forth in Section 11.2(b).
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“Transactions” shall mean the transactions contemplated by this Agreement including, for the avoidance of doubt, the
transfer from Seller and its Affiliates to Buyer of the exclusive right to act as trustee and custodian and administrator, as the case may
be, of the Accounts (including all Account Assets contained therein) and the right of Buyer to effect the Custodial Transfer.

“Transfer Taxes” shall have the meaning set forth in Section 8.2.

“Transferred Cash Assets Amount” shall have the meaning set forth in Section 2.7(a).

“Transitioned Enterprise Partner” an Enterprise Partner who, during the HSA Transition Period, terminates its HSA
relationship with Seller and establishes an HSA relationship with Buyer or any Affiliate of Buyer and/or enrolls in Buyer’s (or any of its
Affiliate’s) HSA offerings.

“Transitioned Enterprise Partner Cash Assets Amount” means the amount of Cash Assets in Accounts of HSA
Account Holders who are employed by a Transitioned Enterprise Partner that are actually transferred from Seller to Buyer (or its
designee) prior to (but not as part of) the Bulk Cash Assets Transfer.

“Wire Transfer” shall mean a payment in immediately available funds by wire transfer in lawful money of the United
States to such account or to a number of accounts as shall have been designated by written notice from the receiving party to the paying
party.
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ARTICLE II
SALE AND PURCHASE

Section 2.1 Sale and Purchase. On the terms and subject to the conditions of this Agreement, on the Conversion
Date, Seller shall sell, transfer, assign, convey and deliver to Buyer, and Buyer shall purchase and acquire from Seller, in each case free
and clear of all Liens, the exclusive right (a) to act as custodian of the HSA Accounts, effective as of the Conversion Date, and (b) to
effect the Custodial Transfer on the Conversion Date (collectively, the “Acquired Assets”).

Section 2.2 Assumed Liabilities. On the terms and subject to the conditions of this Agreement, on the Conversion
Date, Buyer will assume and agree to pay, perform, be responsible for and discharge only the following Liabilities (collectively, the
“Assumed Liabilities”): All Liabilities arising immediately following the Custodial Transfer solely in respect of the Continuing
Accounts comprised of HSAs.

Section 2.3 Excluded Liabilities. Buyer will not assume or be liable for any Liabilities of Seller or any of its
Affiliates other than the Assumed Liabilities (collectively, the “Excluded Liabilities”). Without limiting the generality of the foregoing,
Buyer will not assume or be liable for any of the following Liabilities, which shall constitute “Excluded Liabilities” hereunder: (a) the
Account Liabilities; (b) Excluded Taxes; (c) Liabilities arising under any Contracts of Seller or its Affiliates, whether relating to the
Accounts or otherwise, whenever incurred or accrued; (d) Liabilities of whatever kind and nature assessed in any Proceeding to the
extent relating to the Accounts or the Account Assets prior to or in connection with the Transactions, including the Custodial Transfer;
(e) Liabilities relating to any breach or alleged breach of the Account Agreements in connection with the Transactions (including, for
the avoidance of doubt, the Custodial Transfer); (f) Liabilities relating to any Employees of Seller or its Affiliates; (g) any Liability
relating to the Notional Accounts arising on or prior to the Plan Year End applicable to such Notional Accounts; (h) any Liability for
which Buyer has a right to indemnification pursuant to Section 11.2, and (i) any Liability of Seller relating to a Deposit Account.

Section 2.4 Purchase Price. The “Purchase Price” for the Acquired Assets shall be an amount in cash equal to sixty
million seven hundred eighty-nine thousand four hundred ninety-six U.S. dollars and ninety-two U.S. cents ($60,789,496.92) (the
“Purchase Price”), which shall be paid by Buyer on the Conversion Date by Wire Transfer and shall be subject to adjustment as set
forth in Section 2.7.

Section 2.5 The Signing.
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(a) On the terms and subject to the conditions of this Agreement, the signing of this Agreement (the “Signing”)
shall take place on the date hereof remotely via the electronic exchange of documents (by facsimile, .pdf, e-mail or other form of
electronic communication). At the Signing each party shall deliver to the other: (i) duly executed counterparts to this Agreement and
(ii) any other customary certificates or other instruments as may reasonably be requested in order to give effect to this Agreement.
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(b) Buyer and Seller agree that the Purchase Price shall be allocated among the Acquired Assets for all purposes
(including Tax and financial accounting) as shown on the allocation schedule (the “Allocation Schedule”). A draft of the Allocation
Schedule shall be prepared by Buyer and delivered to Seller within sixty (60) calendar days following the Conversion Date. If Seller
notifies Buyer in writing within ten (10) Business Days of receipt of the Allocation Schedule that Seller objects to one or more items
reflected in the Allocation Schedule, Seller and Buyer shall negotiate in good faith to resolve such dispute; provided, however, that if
Seller and Buyer are unable to resolve any dispute with respect to the Allocation Schedule within ninety (90) calendar days following
the Conversion Date, such dispute shall be resolved by a nationally recognized independent accountant mutually acceptable to Seller
and Buyer (“Audit Firm”). The fees and expenses of the Audit Firm will be borne equally by Seller and Buyer. If Seller does not object
to the Allocation Schedule within such ten (10) Business Day period, the Allocation Schedule will be final, binding and non-appealable
by the parties. Buyer and Seller shall file all Tax Returns (including amended returns and claims for refund) and information reports in a
manner consistent with the Allocation Schedule.

Section 2.6 Post-Signing Deliverables. After the Signing and prior to the Conversion Date, Seller and Buyer will
enter into the Master Services Agreement. Additionally, after the Signing and Prior to the Conversion Date, Seller and Buyer agree to
discuss terms of and attempt to enter into a mutually acceptable referral arrangement and fee structure for Seller’s referral to Buyer of
commercial customers for the provision of HSA, HRA, FSA and Commuter Account services.

Section 2.7 Post-Conversion Purchase Price Adjustment.

(a) Promptly following the Conversion Date, but in any event no later than thirty (30) days thereafter, Seller
shall prepare and deliver to Buyer a statement (the “Adjustment Statement”) setting forth Seller’s good faith calculation of (i) the
aggregate amount of Cash Assets (expressed in U.S. dollars) actually transferred from Seller to Buyer in the Bulk Cash Assets Transfer
and (ii) the aggregate amount of the Transitioned Enterprise Partner Cash Assets Amount (collectively, the “Transferred Cash Assets
Amount”). The Adjustment Statement shall be accompanied by all relevant backup materials and schedules relating to the calculation
of the Transferred Cash Assets Amount in detail reasonably acceptable to Buyer.

(b) In the event that Buyer disputes the calculation of the Transferred Cash Assets Amount set forth in the
Adjustment Statement, Buyer shall notify Seller in writing (the “Dispute Notice”) of the amount, nature and basis of such dispute
within ten (10) Business Days after delivery of the Adjustment Statement. In the event of such a dispute, Seller and Buyer shall first use
their diligent good faith efforts to resolve such dispute among themselves. If Seller and Buyer are unable to resolve the dispute within
thirty (30) calendar days after delivery of the Dispute Notice, then any remaining items in dispute shall be submitted to the Audit Firm.
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(c) If any dispute is submitted to the Audit Firm, each party will furnish to the Audit Firm such work papers
and other documents and information relating to the disputed issues as the Audit Firm may reasonably request and are available to that
party. Each party shall be afforded the opportunity to present to the Audit Firm material relating to the determination and to discuss the
determination with the Audit Firm at a meeting with all parties present. The Audit Firm shall not attribute a value to any disputed
amount greater than the greatest amount proposed by either party or an amount less than the least amount proposed by either party. The
written decision of the Audit Firm shall be rendered within no more than sixty (60) days from the date that the matter is referred to such
firm and shall be final and binding on the parties and, in the absence of fraud or manifest error, shall not be subject to dispute or review.
Following any such dispute resolution (whether by mutual agreement of the parties or by written decision of the Audit Firm), the
calculation of the Transferred Cash Assets Amount shall be determined final. The costs and expenses of the Audit Firm shall be
allocated by the Audit Firm between Buyer, on the one hand, and Seller, on the other hand, equally.
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(d) If the Transferred Cash Assets Amount is less than the Target Cash Assets Amount, then Seller shall,
promptly after the final determination of the Transferred Cash Assets Amount pursuant to this Section 2.7, and in any event within three
(3) Business Days thereof, refund by Wire Transfer to Buyer an amount in cash equal to the Adjustment Multiple multiplied by the
dollar value of such shortfall amount. If the Transferred Cash Assets Amount is greater than the Target Cash Assets Amount, then Buyer
shall, promptly after the final determination of the Transferred Cash Assets Amount pursuant to this Section 2.7, and in any event within
three (3) Business Days thereof, pay by Wire Transfer to Seller an amount in cash equal to the Adjustment Multiple multiplied by the
dollar value of such excess amount. All amounts paid pursuant to this Section 2.7(d) shall be deemed to be an adjustment to the
Purchase Price.

(e) In the event that Seller fails to deliver timely an Adjustment Statement in accordance with
Section 2.7(a) above, no later than forty-five (45) days following the Conversion Date, Buyer shall deliver to Seller an Adjustment
Statement prepared in good faith by Buyer setting forth Buyer’s calculation of the Transferred Cash Assets Amount, which statement
shall be conclusive and binding on the parties upon delivery to Seller. Following delivery of the Adjustment Statement in accordance
with this Section 2.7(e), the Purchase Price shall be adjusted and refunded or paid, as applicable, in accordance with Section 2.7(d).

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Seller Disclosure Schedule (it being agreed that disclosure in any section of the Seller
Disclosure Schedule shall apply to the indicated section of this Agreement and to all other sections of this Agreement to the extent that
it is readily apparent from such disclosure that such matter is relevant to such other sections). Seller hereby represents and warrants as of
the Signing Date and the Conversion Date (except to the extent made only as of a specified date, in which case as of such date) to Buyer
as follows:

Section 3.1 Organization and Related Matters. Seller is a duly organized and validly existing national banking
association. Seller is duly qualified under the Code (including Section 223(d)(1)(B) thereof) and all other Applicable Law to serve as a
custodian with respect to each Health Savings Account and has the organizational power and authority to serve as custodian or
administrator, as the case may be, for the Accounts, to effect the Custodial Transfer and to own the Acquired Assets as and in the places
where now administered or owned, as the case may be. Seller is duly licensed or qualified to do business in each jurisdiction in which
the nature of the business conducted by it with respect to the Account Portfolio makes such licensing or qualification necessary, except
where the failure to be so licensed or qualified would not reasonably be expected to have, individually or in the aggregate, a Seller
Material Adverse Effect.
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Section 3.2 Authority; No Violation.

(a) Seller has all requisite corporate power and authority to execute and deliver this Agreement and to
consummate the Transactions. The execution and delivery of this Agreement and the consummation of the Transactions have been duly
and validly approved by all necessary corporate action on the part of Seller. No other corporate proceeding on the part of Seller or its
Affiliates is necessary to approve this Agreement or to consummate the Transactions. This Agreement have been duly and validly
executed and delivered by Seller and its Affiliates, as applicable, and, assuming due authorization, execution and delivery by Buyer, this
Agreement constitute a valid and binding obligation of Seller and its Affiliates, as applicable, enforceable against Seller and its
Affiliates in accordance with its terms, except as such enforcement may be limited by (i) the effect of bankruptcy, insolvency,
reorganization, receivership, conservatorship, arrangement, moratorium or other laws affecting or relating to the rights of creditors
generally or (ii) the rules governing the availability of specific performance, injunctive relief or other equitable remedies and general
principles of equity, regardless of whether considered in a proceeding in equity or at law.

(b) Neither the execution and delivery of this Agreement by Seller or its Affiliates, nor the consummation by
Seller or its Affiliates of the Transactions nor compliance by Seller or its Affiliates with any of the terms or provisions hereof does or
will (i) violate any provision of the certificate of incorporation, bylaws, or similar organization documents of Seller or its Affiliates, or
(ii) assuming that the consents and approvals referred to in Section 3.3 are duly obtained, (A) violate any Applicable Law or (B) violate,
conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event which, with notice
or lapse of time, or both, would constitute a default) under, result in the termination of or a right of termination or cancellation under or
in any payment conditioned, in whole or in part, on consummation of the Transactions, accelerate the performance required by or rights
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or obligations under, or result in the creation of any Lien upon any of the Acquired Assets under any of the terms, conditions or
provisions of any Contract to which Seller or any Affiliate thereof is a party relating to the Acquired Assets or Account Assets, or by
which the Acquired Assets or Account Assets may be bound or affected, except (in the case of this clause (ii)(B)) for such violations,
conflicts, breaches, defaults or loss of benefits which would not reasonably be expected to be material to the ongoing custody and
administration of the Accounts.

Section 3.3 Consents and Approvals. Except as set forth on Section 3.3 of the Seller Disclosure Schedule, Seller is
not required to obtain any Consent of, or provide notice to, any Governmental Authority or other Person in connection with (i) the
execution and delivery by Seller or its Affiliates, as applicable, of this Agreement or (ii) the consummation by Seller or its Affiliates, as
applicable, of the Transactions (including, for the avoidance of doubt, the Custodial Transfer and the liquidation of Investment Assets
included in the Custodial Transfer).
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Section 3.4 Material Contracts. Except with respect to the Contracts of Seller with the Enterprise Partners set forth
on Section 3.4 of the Seller Disclosure Schedule, Seller has provided Buyer with true, correct and complete copies of each Account
Agreement and each other Contract for each of the top 10 Enterprise Partners by number of HSA Accounts (each, a “Material
Contract”). Each Material Contract is valid, binding and in full force and effect. Seller is not in material breach under any of the
Material Contracts, and no event has occurred that, through the passage of time or the giving of notice, or both, would constitute a
material breach by Seller or give rise to a right of termination or cancellation by any counterparty of any of the Material Contracts. To
Seller’s Knowledge, no other Person is in material breach under any of the Material Contracts, and no event has occurred which, with
due notice or lapse of time or both, would constitute such a material breach.

Section 3.5 No Broker. Neither Seller nor any Affiliate of Seller has employed any broker or finder or incurred any
Liability for any broker’s fees, commissions or finder’s fees in connection with this Agreement or the Transactions (other than any
broker or finder whose broker’s fees, commissions or finder’s fees shall be paid solely by Seller or its Affiliates).

Section 3.6 Absence of Defaults. Seller is not in material default under or in material violation of (a) any Contract
or other instrument, arrangement of understanding to which Seller is a party and by which the Accounts or Account Assets are bound or
affected, and to Seller’s Knowledge no fact, circumstance or event has occurred which, upon notice, lapse of time, or both, would
constitute such a material default or material violation; (b) any Applicable Law affecting the Accounts or Account Assets; or (c) any
Order by which the Accounts or Account Assets are bound or affected.

Section 3.7 Legal Proceedings. There are no legal, administrative, arbitral or other proceedings, claims, suits,
actions or governmental or regulatory investigations or inquiries of any nature (collectively, “Proceedings”) that are pending or, to
Seller’s Knowledge, threatened against or relating to Seller in connection with the administration of the Accounts or the custody of the
Account Assets that (a) would reasonably be expected to have, individually or in the aggregate, a Seller Material Adverse Effect or
(b) would result, or reasonably be expected to result, in any Liability that would be material to the administration of the Continuing
Accounts or the ownership of the Acquired Assets, except for any of the foregoing the contents or existence of which are subject to
confidentiality restrictions applicable to “confidential supervisory information” or “non-public OCC information” arising under
Applicable Law.

Section 3.8 Compliance with Applicable Law; Permits.

(a) Since January 1, 2018, Seller has administered the Accounts in accordance in all material respects with
Applicable Law, including the Customer Identification Program provisions of Section 326 of the U.S.A. Patriot Act of 2001, and is not
in material default or material violation of any such Applicable Law. Seller has not received any communication since January 1, 2018
from a Governmental Authority that alleges that Seller or any of its Affiliates is not in material compliance with any Applicable Law in
connection with the custodial administration of the Accounts or the custody of the Account Assets, except for any of the foregoing the
contents or existence of which are subject to confidentiality restrictions applicable to “confidential supervisory information” or “non-
public OCC information” arising under Applicable Law.
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(b) Seller holds, owns or possesses all Permit necessary for the lawful administration of the Accounts or the
custody of the Account Assets by Seller as of the date hereof (each, a “Material Permit”) and is in compliance with its obligations
under such Material Permits in all material respects. Since January 1, 2018, none of such Material Permits has been challenged or
revoked in any material respect and no statement of intention to challenge, revoke or fail to renew in any material respect any such
Material Permit has been received in writing by Seller or any Affiliate thereof, except for any of the foregoing the contents or existence
of which are subject to confidentiality restrictions applicable to “confidential supervisory information” or “non-public OCC
information” arising under Applicable Law..

Section 3.9 Taxes.

(a) Seller or an Affiliate thereof has timely paid all material Taxes that relate to the Accounts or any of the
Acquired Assets that will have been required to have been paid on or prior to the Conversion Date the nonpayment of which could
(i) result in a lien for Taxes on the Account Assets or any of the Acquired Assets, (ii) result in Buyer becoming liable or responsible
therefor or (iii) have a material adverse effect on Buyer’s ability to administer the Continuing Accounts or own the Acquired Assets.

(b) None of the Acquired Assets are “tax exempt use property” within the meaning of Section 168(h) and
Section 470(c)(2) of the Code.

(c) Seller is not a “foreign person” within the meaning of Section 1445 of the Code.

Section 3.10 Title. Seller is the lawful owner of each of the Acquired Assets, free and clear of all Liens. Assuming the
accuracy of Buyer’s representations and warranties and compliance with covenants set forth herein, on the Conversion Date, Seller will
transfer to Buyer good and valid title in and to all of the Acquired Assets, free and clear of all Liens.

Section 3.11 Accounts. All of the Accounts have been administered and originated in compliance in all material
respects with the documents governing the Accounts (including all applicable Account Agreements) and all Applicable Law. There are
no Accounts that are subject to any Proceeding that would prohibit or impair in any material respect the ability of Seller or any Affiliate
thereof to consummate the Transactions.

Section 3.12 Data Privacy. With respect to any Personal Data collected, stored, used, disclosed, transferred, or
otherwise processed by Seller or any Affiliate thereof in connection with the Accounts and Account Files:

(a) since January 1, 2018, Seller and each of its respective Affiliates has, in all material respects, complied with
the terms of its own published, posted, and internal agreements and policies in respect of data protection, data privacy and data security
laws applicable to Seller and its Affiliates, including, the Health Insurance Portability and Accountability Act, as amended, and all
regulations implemented thereunder (“Data Protection Laws”), with respect to (1) the collection, use, disclosure, and protection of
Personal Data and (2) the sending of solicited or unsolicited electronic marketing communications;
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(b) since January 1, 2018, no material notice of a material Proceeding of any kind has been served on, and no
material Proceeding has been initiated against, Seller or any Affiliate thereof in respect of the Accounts or Account Files under any
applicable Data Protection Law;

(c) there are no pending or, to Seller’s Knowledge, threatened Proceedings, fines, or other penalties against
Seller or any Affiliate thereof in connection with any material data security breaches relating to the Accounts or the Acquired Assets;
and

(d) to Seller’s Knowledge, since January 1, 2018, neither Seller nor any of its Affiliates has experienced any
material security breaches of Personal Data related to the Accounts or the Acquired Assets that would require law enforcement or
individual notification or remedial action under any applicable Data Protection Law.

Section 3.13 Financial Information. As of April 21, 2021, the Accounts comprised of HSAs consist of at least
149,298 HSAs that collectively contain at least $476,963,745 in Account Assets.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 3.14 Absence of Certain Changes. Except as set forth on Section 3.14 of the Seller Disclosure Schedule, since
December 31, 2020, except as contemplated by this Agreement, (a) Seller has administered the Accounts in all material respects in the
ordinary course consistent with past practice and (b) there has not occurred, nor has any event or circumstance occurred that would
have, or would reasonably be expected to have, individually or in the aggregate, a Seller Material Adverse Effect.

Section 3.15 Bankruptcy and Solvency. Seller is not involved in any Proceeding by or against it as a debtor before
any Governmental Authority under title 11 of the United States Bankruptcy Code or any other insolvency or debtors’ relief act or
Applicable Law or for the appointment of a trustee, receiver, liquidator, assignee, sequestrator or other similar official for any part of the
Acquired Assets. Seller is not, and after giving effect to the consummation of the Transactions will not be, “insolvent” within the
meaning of Section 101(32) of title 11 of the United States Code or any applicable state fraudulent conveyance or transfer law.

Section 3.16 Limitations on Representations and Warranties. Except for the representations and warranties expressly
set forth in this Agreement and in any document delivered pursuant hereto, neither Seller nor any Affiliate of Seller nor any of their
respective officers, directors, employees, agents or representatives, nor any other Person, makes or shall be deemed to make any
representation or warranty to Buyer, express or implied, at law or in equity, written or oral, with respect to the Transactions, and Seller
hereby disclaims any such representation or warranty whether by Seller or any Affiliate of Seller or any of their respective officers,
directors, employees, agents or representatives, or any other Person.

-15-

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants as of the Signing Date and Conversion Date (except to the extent made only as
of a specified date, in which case as of such date) to Seller as follows:

Section 4.1 Organization and Related Matters. Buyer is a corporation duly organized and validly existing under the
laws of the State of Delaware. Buyer has the corporate power and authority to own or lease all of its properties and assets and to carry
on its business as it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature of
the business conducted by it or the character or location of the properties and assets owned or leased by it makes such licensing or
qualification necessary, except where the failure to be so licensed or qualified would not reasonably be expected to have, individually or
in the aggregate, a Buyer Material Adverse Effect. Buyer is duly qualified under the Code (including Section 223(d)(1)(B) thereof) and
to accept a trustee-to-trustee transfer of the Account Assets relating to HSA Accounts from Seller.

Section 4.2 Authority; No Violation.

(a) Buyer has all requisite corporate power and authority to execute and deliver this Agreement and to
consummate the Transactions. The execution and delivery of this Agreement and the consummation of the Transactions have been duly
and validly approved by all necessary corporate action on the part of Buyer. No other corporate proceeding on the part of Buyer or its
controlled Affiliates is necessary to approve this Agreement or to consummate the Transactions. This Agreement have been duly and
validly executed and delivered by Buyer and, assuming due authorization, execution and delivery by Seller or an Affiliate thereof, as
applicable, this Agreement constitute a valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms,
except as such enforcement may be limited by (i) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship,
arrangement, moratorium or other laws affecting or relating to the rights of creditors generally or (ii) the rules governing the availability
of specific performance, injunctive relief or other equitable remedies and general principles of equity, regardless of whether considered
in a proceeding in equity or at law.

(b) Neither the execution and delivery of this Agreement by Buyer, nor the consummation by Buyer of the
Transactions nor compliance by Buyer with any of the terms or provisions hereof does or will (i) violate any provision of the certificate
of incorporation or bylaws of Buyer or (ii) (A) violate any Applicable Law or (B) violate, conflict with, result in a breach of any
provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would
constitute a default) under, result in the termination of or a right of termination or cancellation under, accelerate the performance
required by or rights or obligations under, or result in the creation of any Lien upon any of the properties or assets of Buyer under any of
the terms, conditions or provisions of any Contract to which Buyer is a party, or by which it or any of its properties, assets or business
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activities may be bound or affected, except (in the case of clause (ii) above) for such violations, conflicts, breaches, defaults or loss of
benefits which would not reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.

-16-

Section 4.3 Consents and Approvals. Buyer is not required to make any filings, declarations or registrations with
any Governmental Authority or obtain any consents or approvals of any third party or Governmental Authority in connection with
(a) the execution and delivery by Buyer of this Agreement or (b) the consummation by Buyer of the Transactions. There are no pending
or threatened disputes or controversies between Buyer and any Governmental Authority, or investigation or inquiry by any such
Governmental Authority, that could reasonably be expected to have a Buyer Material Adverse Effect.

Section 4.4 Legal Proceedings. There are no Proceedings that are pending or, to the Knowledge of Buyer,
threatened against Buyer or any of its controlled Affiliates or their respective properties, assets or businesses that could reasonably be
expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.

Section 4.5 No Broker. None of Buyer or any of its Affiliates has employed any broker or finder or incurred any
Liability for any broker’s fees, commissions or finder’s fees in connection with the Transactions (other than any broker or finder whose
broker’s fees, commissions or finder’s fees shall be paid solely by Buyer or its Affiliates).

Section 4.6 Financing. Buyer has sufficient cash available to enable Buyer to pay the Purchase Price on the terms
and conditions set forth herein.

Section 4.7 Limitations on Representations and Warranties. Except for the representations and warranties expressly
set forth in this Agreement or in any document delivered pursuant hereto, neither Buyer nor any Affiliate of Buyer nor any of their
respective officers, directors, employees, agents or representatives, nor any other Person, makes or shall be deemed to make any
representation or warranty to Seller, express or implied, at law or in equity, written or oral, with respect to the Transactions, and Buyer
hereby disclaims any such representation or warranty whether by Buyer or any Affiliate of Buyer or any of their respective officers,
directors, employees, agents or representatives or any other Person. Buyer acknowledges that, except as expressly set forth herein,
Buyer has not relied upon any representation or warranty, express or implied, at law or in equity, written or oral, with respect to the
Transactions.

ARTICLE V
HSA CUSTODIAL TRANSFER MATTERS

Section 5.1 Notice of Resignation. No more than 45 calendar days and no less than 30 calendar days prior to
the Conversion Date, Seller shall distribute to each HSA Account Holder in accordance with the terms of the applicable Account
Agreement (the date of the first such distribution, the “Resignation Notice Date”) a duly executed resignation letter, in a form to be
mutually agreed between Seller and Buyer (the “Custodian Resignation Letter”), pursuant to which inter alia Seller notifies each HSA
Account Holder of its resignation as custodian of the applicable HSA Account effective as of the Conversion Date and designates Buyer
as new custodian of each applicable HSA Continuing Account effective as of the Conversion Date. Notwithstanding Seller’s notification
to HSA Account Holders of its resignation pursuant to this Agreement, Seller may continue to enroll new HSA Account Holders
pursuant to existing contractual obligations owed to Enterprise Partner customers of Seller in existence as of the date hereof until the
day immediately preceding the Conversion Date solely to the extent Seller validly resigns as custodian of the applicable newly enrolled
HSA Account effective as of the Conversion Date; provided, that in no event shall Buyer have any obligation to Seller in respect of such
HSA Accounts hereunder. Notwithstanding the foregoing sentence, in no event shall Seller enter into Contracts or arrangements with
Enterprise Partners in respect of any new or existing Accounts following the date hereof.
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Section 5.2 Transition Period Operating Matters. From and after the Signing Date until the Conversion Date (the
“HSA Transition Period”):
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(a) except as otherwise required by Applicable Law, Seller shall administer the HSA Accounts in the ordinary
course of business consistent with past practice;

(b) without limiting the generality of the foregoing, except as otherwise required by Applicable Law or this
Agreement, (i) Seller shall credit interest to the HSA Accounts in accordance with Seller’s interest rate schedules in effect as of the
Signing Date, (ii) Seller shall not amend in any material respect, terminate or waive the terms of any Account Agreement, and (iii)
Seller shall comply with the obligations set forth on Schedule 2 hereto; and

(c) Seller shall use commercially reasonable efforts to assist Buyer in Buyer’s efforts to enroll each existing
Enterprise Partner customer of Seller in Buyer’s HSA offering effective as of the Conversion Date, including, without limitation, (i)
providing reasonable access to Seller’s personnel and files associated with each such Enterprise Partner, (ii) facilitating introductory
communications as reasonably requested by Buyer, and (iii) providing information regarding such Enterprise Partner’s program design,
file integrations and key processes.

Section 5.3 Notice Period Reporting. During the period commencing on the Resignation Notice Date and ending on
the Conversion Date (the “HSA Notice Period”), Seller shall on a weekly basis provide to Buyer a written schedule identifying (i) each
HSA Account that has been terminated, liquidated or transferred to a third-party trustee or custodian during the Notice Period, (ii) the
name of the applicable HSA Account Holder and related Enterprise Partner, if any, and (iii) the estimated value of the Account Assets
held in such HSA Account on the date of such termination, liquidation or transfer.

Section 5.4 Custodial Resignation. Effective upon the Conversion Date, Seller shall, without any action required on
the part of Buyer, resign as custodian of the HSA Accounts. During the HSA Transition Period, Seller shall use its best efforts to take all
steps reasonably requested by Buyer to designate Buyer as custodian of the Continuing Accounts comprised of HSAs effective as of the
Conversion Date.

Section 5.5 Investment Asset Matters. At a time mutually agreed to by Seller and Buyer, after Seller’s consultation
with Seller’s third party service provider with respect to Investment Assets, but in any event prior to the Conversion Date, Seller shall
cause any and all Investment Assets held in the Investment Accounts to be liquidated and converted to Cash Assets in accordance with
the terms of the applicable Account Agreements relating to HSA Accounts to facilitate the transfer of such Cash Assets to Buyer in
connection with the Bulk Cash Assets Transfer.

Section 5.6 Debit Card and Online Transaction Processing. At least three (3) Business Days prior to the Conversion
Date, Seller shall terminate all debit card and online transaction processing capabilities in respect of the HSA Accounts. Buyer
covenants and agrees to provide to all HSA Account Holders to whom Seller has delivered a Custodial Resignation Letter on the
Resignation Notice Date in accordance with the terms of this Agreement new debit cards and online transaction processing capabilities
at least three (3) Business Days prior to the Conversion Date.
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Section 5.7 Bulk Cash Assets Transfer. On the date that is three (3) Business Days prior to the Conversion Date,
Seller shall provide Buyer with a schedule (the “Available Balance Report”) setting forth (i) the name of each HSA Account Holder,
(ii) the account number associated with such HSA Account Holder’s HSA Account and (iii) the total account balance held in such HSA
Account Holder’s HSA Account determined as of 11:59 p.m. (Mountain Time) as of such date, and (iv) the employer by whom such
HSA Account Holder is employed. No later than 12:00 p.m. (noon) (Eastern Time) on the Conversion Date, Seller shall provide Buyer
with a final Available Balance Report and, upon direction by Buyer exercising the custodial rights acquired hereunder, Seller shall send
to Buyer by Wire Transfer, to one or more accounts at one or more depository institutions whose deposits are insured by the Federal
Deposit Insurance Corporation, an amount in cash equal to the sum of all Cash Assets included in the final Available Balance Report
(the “Bulk Cash Assets Transfer”). From the Conversion Date through the date that is thirty (30) calendar days after the Conversion
Date, Seller and Buyer shall cooperate in good faith to reconcile all Continuing Account balances following the Bulk Cash Assets
Transfer against the Continuing Account balance information set forth in the final Available Balance Report.

Section 5.8 Recordkeeping Matters. From and after the Conversion Date, Seller shall provide Buyer with
reasonable access to the Account Files relating to HSA Accounts upon reasonable advance notice. Such access shall occur only during
normal business hours and shall be conducted in a manner that does not unreasonably interfere with Seller’s operations.
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Section 5.9 Remittances. From and after the Conversion Date, Seller shall promptly remit to Buyer by Wire
Transfer any amounts received by Seller properly accruing to the Continuing Accounts that are HSAs.

Section 5.10 Required Consents. Each of Buyer and Seller agrees to cooperate with the other, and each will take all
commercially reasonable steps necessary, in order to obtain all Required Consents, including without limitation filing one or more
notices or applications with Governmental Authorities required for the approval by any Governmental Authority of the Transactions.
Notwithstanding the foregoing, in no event shall Buyer be obligated to pay any money (other than immaterial administrative and/or
legal costs and expenses) to any Person or offer or grant financial or other accommodations to any Person in connection with obtaining
any such Required Consents.

ARTICLE VI
NOTIONAL ACCOUNT TRANSITION

Section 6.1 Transition Period Operating Matters. From and after the Signing Date until the applicable Plan Year
End (the “Notional Account Transition Period”), except as otherwise required by Applicable Law, Seller shall administer the Notional
Accounts in the ordinary course of business consistent with past practice. Without limiting the generality of the foregoing, during the
Notional Account Transition Period, except as otherwise required by Applicable Law or this Agreement, (a) Seller shall not amend,
terminate or waive the terms of any Notional Account Agreement, and (b) Seller shall comply with the obligations set forth on Schedule
2 hereto. Seller shall use commercially reasonable efforts to assist Buyer in Buyer’s efforts to enroll each existing Enterprise Partner
customer of Seller in Buyer’s notional account and other product offerings effective as of the applicable Plan Year End, including,
without limitation, (i) providing reasonable access to Seller’s personnel and files associated with each such Enterprise Partner, (ii)
facilitating introductory communications as reasonably requested by Buyer, and (iii) providing information regarding such Enterprise
Partner’s program design, file integrations and key processes.
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Section 6.2 Contractual Matters; Cooperation. Effective as of the applicable Plan Year End, Seller shall terminate,
or cause to be terminated, each Contract with an Enterprise Partner in respect of the Notional Accounts. In connection with the
termination of the Contracts in respect of the Notional Accounts, Seller will ensure that any grace period and run-out activities for the
Notional Accounts are completed by Seller’s existing service providers after the termination of the Notional Accounts. Buyer will offer
to each Enterprise Partner whose Contract in respect of Notional Accounts with Seller shall have been terminated pursuant to this
Section 6.2 a replacement Contract in respect of such Notional Accounts having economic terms (and only economic terms)
substantially similar to or better than those under the terminated Contract with Seller; provided, that Buyer’s obligation under this
sentence shall only be effective to the extent Seller shall have provided to Buyer a written copy of such terminated Contract prior to the
date hereof.

ARTICLE VII
OTHER AGREEMENTS

Section 7.1 Confidentiality and Announcements; Communications.

(a) From and after the Signing, the Confidentiality Agreement shall terminate and be of no force and effect with
respect to any information relating to this Agreement, the Transactions or the Accounts.

(b) Seller and its Affiliates shall not, for a period of five (5) years from and after the Signing Date, directly or
indirectly, without the prior written consent of Buyer, disclose or use, any confidential or proprietary information of Buyer or its
Affiliates involving or relating to this Agreement, including the proprietary process by which the Account Assets and related assets are
to transfer to Buyer in connection with this Agreement, or any information related to Enterprise Partners or Account Holders; provided,
that the information subject to the foregoing provisions of this sentence will not include any information generally available to, or
known by, the public (other than as a result of disclosure in violation hereof); provided, further, that the provisions of this
Section 7.1(b) will not prohibit (i) any use by Seller of any information related to Enterprise Partners or Account Holders so long as
such use does not violate the provisions of Section 7.4(a) of this Agreement or (ii) any retention of copies of records or the making of
any disclosure required by Applicable Law so long as reasonable prior notice is given of such disclosure and a reasonable opportunity is
afforded to the other party, at its cost, to contest the same (to the extent such notice to the other party is legally permissible and
reasonably practicable), or required pursuant to applicable regulatory or supervisory process, examination, inquiry or request.
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(c) Seller and Buyer shall cooperate in good faith with respect to the form, substance and timing of any press
release or other public disclosure, if any, related to this Agreement or the Transactions, and neither Seller nor Buyer shall issue any press
release or make any public disclosure without the prior written consent of the other, such consent not to be unreasonably withheld,
conditioned or delayed. Notwithstanding the foregoing, either party may make any public disclosure with respect to this Agreement or
the Transactions (i) that is contemplated by this Agreement, (ii) that is required by Applicable Law or Order or (iii) that references
generally, without identifying the other party or the financial terms of the Transactions, the existence of this Agreement, the intended
Conversion Date and the consummation of the Transactions.

Section 7.2 Expenses. Except as otherwise contemplated hereby, Seller, on the one hand, and Buyer, on the other
hand, shall each bear its own costs and expenses incurred in connection with the negotiation and preparation of this Agreement and the
consummation of the Transactions.

Section 7.3 Further Assurances; Wrong Pocket. Each party to this Agreement shall, at the request of the other, at
any time and from time to time following the Signing Date, at the cost of the requesting party, execute and deliver to the requesting
party such further instruments as may be reasonably necessary or appropriate in order to confirm or carry out more effectively the
provisions of this Agreement. If at any time after the Conversion Date (i) Buyer or its designee holds any Excluded Liabilities or
(ii) Seller holds any Acquired Assets or Assumed Liabilities, Buyer or Seller, as the case may be, will promptly transfer (or cause to be
transferred) such assets or assume (or cause to be assumed) such Liabilities to or from (as the case may be) the other party, without
further consideration from the other party. Prior to any such transfer, the party receiving or possessing any such asset will hold it in trust
for such other party.

Section 7.4 Non-Competition.

(a) Seller acknowledges and agrees that (i) the agreements and covenants contained in this Section 7.4 are
reasonable and valid in geographical and temporal scope and in all other respects and are essential to protect the value of the Acquired
Assets; (ii) Buyer has agreed to purchase the Acquired Assets in reliance on the covenants made by Seller in this Section 7.4; and
(iii) Buyer would not have agreed to purchase the Acquired Assets in the absence of the covenants made by Seller in this Section 7.4.
Therefore, Seller agrees that, during the Restricted Period, neither Seller nor any of its Affiliates shall (1) participate or engage, directly
or indirectly, in the business of acting as trustee or custodian for Health Savings Accounts in the United States or otherwise offering or
administering Health Savings Accounts, Flexible Spending Accounts, Health Reimbursement Arrangements, or Commuter Accounts in
the United States or (2) engage in Interfering Activities. Notwithstanding the foregoing, the parties agree that (I) nothing in this
Agreement shall be construed to prohibit or otherwise limit Seller or any of its Affiliates from generally soliciting financial services or
any other businesses, including but not limited to deposits, loans and other financial products, in any geography or in any manner,
(II) nothing in this Agreement shall be construed to prohibit or otherwise limit Seller or any of its Affiliates from owning, as a passive
investment, an aggregate of less than 5% of any class of voting securities (as defined in 12 C.F.R. § 225.2(q)(1)) outstanding of a
corporation or other Person, and (III) nothing in this Agreement shall be construed to prohibit or otherwise limit Seller or any of its
Affiliates from engaging in any commercial or investment banking activities; provided, that such activities do not involve Seller or its
Affiliate engaging in the business of acting as trustee or custodian for Health Savings Accounts in the United States or otherwise
offering or administering Health Savings Accounts, Flexible Spending Accounts, Health Reimbursement Arrangements, or Commuter
Accounts in the United States. The parties further agree that this Section 7.4(a) shall not apply to any Person acquired by Seller or any
of its Affiliates after the Conversion Date (an “Acquired Person”) to the extent that the business, operations, assets, liabilities, sales,
revenues, profits, expenses or losses of such Acquired Person, in the twelve (12) calendar month period prior to its acquisition by Seller
or its Affiliate, were not primarily dedicated to, derived from or attributable to the business of acting as trustee or custodian for Health
Savings Accounts in the United States or otherwise offering or administering Health Savings Accounts, Flexible Spending Accounts,
Health Reimbursement Arrangements, or Commuter Accounts in the United States, and Seller or its Affiliates shall be permitted to
continue the business as operated by an Acquired Person in the ordinary course of business and consistent with the past practice of such
Acquired Person prior to such acquisition.
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(b) If any court of competent jurisdiction shall at any time deem the duration or the geographic scope of any of
the provisions of this Section 7.4 unenforceable, the other provisions of this Section 7.4 shall nevertheless stand and the duration and/or
geographic scope set forth herein shall be deemed to be the longest period and/or greatest size permissible by Applicable Law, and the
parties agree that such court shall reduce the time period and/or geographic scope to permissible duration or size.

(c) Without limiting the remedies available to Buyer, Seller acknowledges that a breach of any of the covenants
contained in this Section 7.4 may result in material irreparable injury to Buyer for which there is no adequate remedy at law, that it will
not be possible to measure damages for such injuries precisely and that, in the event of such a breach or threat thereof, Buyer shall be
entitled to obtain a temporary restraining order and/or a preliminary or permanent injunction (without the necessity of proving
irreparable harm or injury as a result of such breach or threatened breach hereof, restraining Seller from engaging in activities prohibited
by this Section 7.4), or such other relief as may be required specifically to enforce any of the covenants in this Section 7.4.
Notwithstanding any other provision to the contrary, the Restricted Period shall be tolled during any period of violation of any of the
covenants in this Section 7.4 and during any other period required for litigation during which Buyer seeks to enforce such covenants
against Seller if it is ultimately determined that Seller was in breach of such covenants.

Section 7.5 Employee Matters. Prior to the Conversion Date, Buyer may, or may cause one of its Affiliates to,
extend offers of employment to certain employees of Seller or its Affiliates whose primary job responsibilities involve the Accounts
(each, an “Offeree Employee”). All such offers of employment to Offeree Employees shall be on terms acceptable to Buyer. Nothing in
this Agreement shall be construed as an employment contract between Buyer and any Offeree Employee. Further, nothing contained in
this Agreement will prohibit Seller from attempting to retain the employment, by any lawful means, of one (1) Offeree Employee.
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ARTICLE VIII
TAX MATTERS

Section 8.1 Tax Cooperation. Each Party shall cooperate and provide to the other Party hereto such information and
assistance as may reasonably be requested in connection with (i) the preparation of any Tax Return relating to the Accounts, the
Continuing Accounts or the Acquired Assets, (ii) the conduct of any audit or other examination by any Taxing Authority relating to any
liability for Taxes relating to the Accounts, the Continuing Accounts or the Acquired Assets, and (iii) the prosecution or defense of any
claim, suit or proceeding relating to any Tax Return relating to the Accounts, the Continuing Accounts or the Acquired Assets.

Section 8.2 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such
Taxes and fees (including any penalties and interest) imposed on Buyer or Seller or any of their Affiliates in connection with this
Agreement and the sale of the Acquired Assets (“Transfer Taxes”) will be borne and entirely by Buyer when due, and Buyer, at its own
expense, will cause to be filed all necessary Tax Returns and other documentation with respect to all such Transfer Taxes and Seller
shall cooperate and, as required by Applicable Law, join in the execution of all necessary Tax Returns and other documentation with
respect to Transfer Taxes.

Section 8.3 Tax Reporting.

(a) Form 1099-SA. Seller and Buyer shall issue Form 1099-SA to all HSA Account Holders and the Internal
Revenue Service reporting all reportable distributions made as provided below. Seller agrees to provide Buyer with necessary HSA
transaction history to support 2021 tax reporting.

2020 1099-SA 2021 1099-SA

HSA Account Population Distributions made in
2020

Distributions made in
2021

Non-converted HSA Accounts (e.g., HSA Accounts closed and not
converted to Buyer) Seller Seller

All converted HSA Accounts (e.g., Continuing Accounts) Seller Buyer
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(b) Form 5498-SA. Seller and Buyer shall issue Form 5498-SA to all HSA Account Holders and the Internal
Revenue Service reporting all reportable contributions made as provided below. Seller agrees to provide Buyer with necessary HSA
transaction history to support 2021 tax reporting.
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2020 5498-SA 2021 5498-SA

HSA Account
Population

2020
contributions

– Box 2

Contributions
made in 2020

designated
for 2019 tax
year (Prior
Year) – Box

2

Contributions
made in 2021

designated
for 2020 tax

year
(Prior Year)

– Box 3

2021
Contributions

– Box 2

Contributions
made in 2021

designated
for 2020 tax
year (Prior

Year)– Box 2

Contributions
made in 2022

designated
for 2021 tax
year (Prior

Year)– Box 3

Non-converted
HSA Accounts

(e.g., HSA
Accounts closed

and not converted
to Buyer)

Seller Seller Seller Seller Seller N/A

All converted
HSA Accounts

(e.g., Continuing
Accounts)

Seller Seller Seller Buyer Buyer Buyer

(c) Buyer and Seller shall retain, in accordance with their respective standard recordkeeping policies and
procedures, and provide the other party with all records or other information that may be reasonably relevant to the preparation of
Forms 1099-SA and 5498-SA contemplated by this Section 8.3. Buyer agrees to indemnify Seller for any penalty, interest, claim, fee
(including reasonable attorney’s fees) or other liability or expense which may be imposed upon or asserted against Seller as a result of
Buyer’s failure to timely and accurately report such reportable payments, as required by Applicable Law, unless such failure by Buyer is
due to Seller’s failure to provide to Buyer in a timely manner the amount of such reportable payments earned or paid by the customers
through the Conversion Date. Seller agrees to indemnify Buyer for any penalty, interest, claim, fee (including reasonable attorney’s fees)
or other liability or expense which may be imposed upon Buyer as a result of Buyer’s failure to timely and accurately report reportable
payments earned or paid by Account Holders if Buyer’s failure is caused by Seller’s failure to provide in a timely manner the amount of
Account Holder contributions and distributions through the Conversion Date or errors in such information provided by Seller to Buyer.

(d) For purposes of Section 223 of the Code, the parties shall treat this transaction as a trustee to trustee transfer.

ARTICLE IX
CONDITIONS TO CONVERSION

Section 9.1 Conditions to Obligations of Buyer. Unless waived in writing by Buyer, the obligation of Buyer to
consummate the Transactions is conditioned upon satisfaction of each of the following conditions:

(a) Orders. No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any Order (whether temporary, preliminary or permanent) that is in effect and that prohibits, makes illegal or
materially and adversely affects the consummation of the Transactions;
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(b) Representations and Warranties. The representations and warranties of Seller contained in this Agreement
shall be true and correct in all material respects as of the date of this Agreement and as of the Conversion Date as though such
representations and warranties were made at and as of such time (except that representations and warranties as of a specified date need
only be true on and as of such date);

(c) Covenants and Other Agreements. Seller shall have performed, in all material respects, its covenants,
promises and agreements in this Agreement on or prior to the Conversion Date;

(d) Master Services Agreement. Buyer and Seller shall have entered into the Master Services Agreement to be
effective as of the Conversion Date;

(e) Seller Officers’ Certificate. Buyer shall have received a certificate dated as of the Conversion Date and
executed by a duly authorized officer of Seller to the effect that each of the conditions specified above in this Section 9.1 are satisfied in
all material respects; and

(f) Required Consents. All Required Consent shall have been obtained and shall be in full force and effect.

Section 9.2 Conditions to Obligations of Seller. Unless waived in writing by Seller, the obligation of Seller to
consummate the Transactions is conditioned upon satisfaction of each of the following conditions:

(a) Orders. No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any Order (whether temporary, preliminary or permanent) that is in effect and that prohibits, makes illegal or
materially and adversely affects the consummation of the Transactions;

(b) Representations and Warranties. The representations and warranties of Buyer contained in this Agreement
shall be true and correct in all material respects as of the date of this Agreement and as of the Conversion Date as though such
representations and warranties were made at and as of such time (except that representations and warranties as of a specified date need
only be true on and as of such date);

(c) Covenants and Other Agreements. Buyer shall have performed, in all material respects, its covenants and
agreements herein on or prior to the Conversion Date;

(d) Master Services Agreement. Buyer and Seller shall have entered into the Master Services Agreement to be
effective as of the Conversion Date;

(e) Buyer Officers’ Certificate. Seller shall have received a certificate dated as of the Conversion Date and
executed by a duly authorized officer of Buyer to the effect that each of the conditions specified above in this Section 9.2 are satisfied in
all material respects; and
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(f) Required Consents. All Required Consent shall have been obtained and shall be in full force and effect.

ARTICLE X
TERMINATION

Section 10.1 Termination of Agreement. This Agreement may be terminated at any time prior to the Conversion
Date:

(a) by the mutual written agreement of Buyer and Seller;

(b) by Buyer if (i) at the time of such termination any of the representations and warranties of Seller contained
in this Agreement shall not be true and correct to the extent that the condition set forth in Section 9.1(b) cannot be satisfied, or (ii) there
shall have been any material breach of any covenant, agreement or obligation of Seller hereunder to the extent that the condition set
forth in Section 9.1(c) cannot be satisfied, and, in the case of (i) or (ii), such breach or failure is not or cannot be remedied by Seller
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within thirty (30) calendar days after receipt of notice in writing from Buyer specifying the nature of such breach or failure and
requesting that it be remedied; provided that Buyer may not terminate this Agreement based upon the failure of the conditions set forth
in Section 9.1(b) or 9.1(c) to be satisfied if such failure was primarily caused by Buyer’s breach of this Agreement;

(c) by Seller, if (i) at the time of such termination any of the representations and warranties of Buyer contained
in this Agreement shall not be true and correct to the extent that the condition set forth in Section 9.2(b) cannot be satisfied, or (ii) there
shall have been any breach of any covenant, agreement or obligation of Buyer hereunder to the extent that the condition set forth in
Section 9.2(c) cannot be satisfied, and, in the case of (i) or (ii), such breach or failure is not or cannot be remedied by Buyer within
thirty (30) calendar days after receipt of notice in writing from Seller specifying the nature of such breach or failure and requesting that
it be remedied; provided that Seller may not terminate this Agreement based upon the failure of the conditions set forth in
Section 9.2(b) or 9.2(c) to be satisfied if such failure was primarily caused by Seller’s breach of this Agreement; or

(d) by Seller or Buyer, in the event the Conversion Date has not occurred by December 31, 2021 (or such other
date mutually agreed between the parties in writing), unless the failure to so consummate is primarily due to a breach of this Agreement
by the party seeking to terminate.

Section 10.2 Effect of Termination. In the event of termination of this Agreement, except for any provision that
expressly survives termination of this Agreement, no party hereto, or any of its directors, officers, employees, agents or Affiliates, shall
have any liability or further obligation to any other party, except that neither Seller nor Buyer shall be relieved or released from any
liabilities or damages arising out of any willful breach of this Agreement.
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ARTICLE XI
INDEMNIFICATION

Section 11.1 Survival of Representations and Warranties and Agreements. The respective representations and
warranties of Seller and Buyer contained in this Agreement shall survive the Signing but shall expire on, and no claim for
indemnification for any breach of representation or warranty hereunder may be made after the date that is 15 calendar months after the
Conversion Date, except with respect to, and to the extent of, any claim of which written notice in accordance with Section 11.4 has
been given in good faith by one party to the other prior to such date; provided, that, notwithstanding the foregoing, (i) the
representations and warranties set forth in Section 3.9 (Taxes) shall terminate upon the expiration of the applicable statute of limitations
and (ii) (A) the Seller Fundamental Representations, (B) the Buyer Fundamental Representations and (C) any action relating to fraud or
intentional misrepresentation shall survive indefinitely. The respective covenants and agreements of Seller and Buyer contained in this
Agreement shall survive the Signing in accordance with their terms. The period from the Signing to the expiration, if any, of a
representation, warranty, covenant or agreement hereunder shall be referred to with respect to a claim for indemnification thereunder as
the “Survival Period.”

Section 11.2 Indemnification by Seller.

(a) Subject to the provisions of this ARTICLE XI, Seller shall indemnify, defend and hold harmless Buyer and
its Affiliates and its and their respective stockholders, officers, directors, employees, representatives and agents (collectively, the
“Buyer Indemnitees”) from and after the Signing Date from and against any and all claims, losses, damages, Liabilities, awards,
judgments, costs and expenses (including reasonable attorneys’ fees) (“Damages”) incurred by the Buyer Indemnitees to the extent
caused by:

(i) any breach of any of the representations and warranties made in this Agreement by Seller or in any
certificate or instrument delivered by or on behalf of Seller pursuant to this Agreement; provided, that in the case of any such
representation or warranty that is limited by “materiality,” “Material Adverse Effect” or any similar term or limitation, the
amount of Damages shall be determined as if such “materiality,” “Material Adverse Effect” or similar term or limitation were
not included therein;

(ii) any breach of any covenant or agreement of Seller made herein, including, but not limited to, failing to
liquidate and convert Investment Assets held in the Investment Accounts to Cash Assets as required by Section 5.5; or
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(iii) any Excluded Liability.
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(b) Notwithstanding the foregoing, (i) Seller shall not be liable to indemnify any Buyer Indemnitees against
Damages arising under Section 11.2(a)(i) for any claim (or series of related claims) where the amount of Damages with respect to such
claim (or related claims) does not exceed $10,000 (the “De Minimis Amount”) (and the amount of such Damages shall not be
aggregated for purposes of clause (ii) of this sentence); (ii) Seller shall not be liable to indemnify any Buyer Indemnitees against
Damages arising under Section 11.2(a)(i) unless and until the aggregate amount of such Damages exceeds three hundred twenty five
thousand U.S. dollars ($325,000) (the “Threshold Amount”), whereupon the Buyer Indemnitees shall be entitled to indemnification for
the amount of such Damages in excess of the Threshold Amount; and (iii) Seller’s maximum Liability to the Buyer Indemnitees for all
Damages arising under Section 11.2(a)(i) shall not exceed six million five hundred thousand U.S. dollars ($6,500,000) (the “Maximum
Amount”); provided, that the Threshold Amount and Maximum Amount shall not apply with respect to any failure of the Seller
Fundamental Representations to be true and correct, in which case Seller’s maximum Liability to the Buyer Indemnitees shall not
exceed the Purchase Price. Notwithstanding anything herein to the contrary, the limitations set forth in this Section 11.2(b) shall not
apply in respect of any indemnification obligation to the extent arising out of or resulting from fraud or willful misrepresentation by
Seller.

Section 11.3 Indemnification by Buyer.

(a) Subject to the provisions of this ARTICLE XI, Buyer shall indemnify, defend and hold harmless Seller and
its Affiliates and their respective stockholders, officers, directors, employees, representatives and agents (collectively, the “Seller
Indemnitees”) from and after the Signing Date from and against any and all Damages incurred by the Seller Indemnitees to the extent
caused by:

(i) any breach of any of the representations and warranties made in this Agreement by Buyer or in any
certificate or instrument delivered by or on behalf of Buyer pursuant to this Agreement; provided, that in the case of any such
representation or warranty that is limited by “materiality,” “Material Adverse Effect” or any similar term or limitation, the
amount of Damages shall be determined as if such “materiality,” “Material Adverse Effect” or similar term or limitation were
not included therein;

(ii) any breach of any covenant or agreement of Buyer made herein; or

(iii) any Assumed Liability.

(b) Notwithstanding the foregoing, (i) Buyer shall not be liable to indemnify any Seller Indemnitees against
Damages arising under Section 11.3(a)(i) for any claim (or series of related claims) where the amount of Damages with respect to such
claim (or related claims) does not exceed the De Minimis Amount (and the amount of such Damages shall not be aggregated for
purposes of clause (ii) of this sentence); (ii) Buyer shall not be liable to indemnify any Seller Indemnitees against Damages arising
under Section 11.3(a)(i) unless and until the aggregate amount of such Damages exceeds the Threshold Amount, whereupon the Seller
Indemnitees shall be entitled to indemnification for the full amount of such Damages (inclusive of the Threshold Amount); and
(iii) Buyer’s maximum Liability to the Seller Indemnitees for all Damages arising under Section 11.3(a)(i) shall not exceed the
Maximum Amount; provided, that the Threshold Amount and Maximum Amount shall not apply with respect to any failure of the
Buyer Fundamental Representations to be true and correct, in which case Buyer’s maximum Liability to the Seller Indemnitees shall not
exceed the Purchase Price. Notwithstanding anything herein to the contrary, the limitations set forth in this Section 11.3(b) shall not
apply in respect of any indemnification obligation to the extent arising out of or resulting from fraud or willful misrepresentation by
Buyer.

-28-

Section 11.4 Indemnification Procedure.
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(a) Promptly after the incurrence of any Damages by the party seeking indemnification hereunder (the
“Indemnified Party”), the Indemnified Party shall deliver to the party from which indemnification is sought (the “Indemnifying
Party”) a notice (the “Claim Notice”), which Claim Notice shall be delivered within the relevant Survival Period; provided, that the
failure to provide such notice shall not release the Indemnifying Party from any of its obligations under this ARTICLE XI except to the
extent that the Indemnifying Party is materially prejudiced by such failure, and shall:

(i) state that the Indemnified Party has paid or properly accrued Damages for which such Indemnified
Party is entitled to indemnification pursuant to this Agreement; and

(ii) specify in reasonable detail each individual item of Damages included in the amount so stated to the
extent known, to whom such item was paid or is anticipated to be paid to the extent known, the date such item was paid or
properly accrued and the nature of the breach of representation, warranty, covenant or agreement and the computation of the
amount, if reasonably capable of computation, to which such Indemnified Party claims to be entitled hereunder.

(b) Claims for Damages specified in any Claim Notice with respect to which the parties agree in writing to be
due, or which are determined by final, non-appealable order of a court of competent jurisdiction to be due, are hereinafter referred to,
collectively, as “Agreed Claims.” Within ten (10) Business Days of the determination of the amount of any Agreed Claim, subject to
the limitations of this ARTICLE XI, the Indemnifying Party shall pay to the Indemnified Party an amount equal to the Agreed Claim by
Wire Transfer to the bank account or accounts designated in writing by the Indemnified Party not less than one (1) Business Day prior to
such payment.
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(c) Promptly after the assertion by any third party of any claim against any Indemnified Party that may result in
the incurrence by such Indemnified Party of Damages for which such Indemnified Party would be entitled to indemnification pursuant
to this Agreement, such Indemnified Party shall deliver to the Indemnifying Party a Claim Notice; provided, that the failure to provide
such notice shall not release the Indemnifying Party from any of its obligations under this ARTICLE XI except to the extent that the
Indemnifying Party is materially prejudiced by such failure, and the Indemnifying Party shall have thirty (30) days after receipt of the
Claim Notice to elect, at its option, to assume and control the defense of, at its own expense and by its own counsel (who shall be
reasonably acceptable to the Indemnified Party), such claim, and the Indemnifying Party shall be entitled to assert any and all defenses
available to the Indemnified Party to the fullest extent permitted by Applicable Law. If the Indemnifying Party shall, in accordance with
the previous sentence, undertake to compromise or defend any such claim, it shall reasonably promptly notify the Indemnified Party of
its intention to do so, and the Indemnified Party agrees in such case to cooperate fully with the Indemnifying Party and its counsel in the
compromise of, or defense against, any such claim. Notwithstanding an election by the Indemnifying Party to assume the defense of
such action or proceeding, the Indemnified Party shall have the right to employ separate counsel and to participate in, but not control,
the defense of such action or proceeding. The Indemnifying Party shall bear the reasonable fees, costs and expenses of one (1) firm of
such separate counsel (such single firm representing all Indemnified Parties), if, but only if, (i) the Indemnified Party shall have been
advised by counsel that an actual or potential conflict of interest makes representation by the same counsel or the counsel selected by
the Indemnifying Party inappropriate or (ii) the Indemnifying Party shall have authorized in writing the Indemnified Party to employ
separate counsel at the Indemnifying Party’s expense. In any event, the Indemnified Party and Indemnifying Party and their counsel
shall cooperate in the defense of any such claim subject to this Section 11.4(c), including keeping such Persons informed of all material
developments relating to any such claims, and providing copies of all relevant material correspondence and documentation relating
thereto and also including, as required, the furnishing of personnel and witnesses and the execution of documents in each case as
necessary for any defense of such third-party claim and at no cost to the other party (subject to reasonable out-of-pocket expenses of the
Indemnified Party incurred in connection with such defense being considered part of Damages hereunder). If the Indemnifying Party
receiving such Claim Notice does not elect within thirty (30) days to defend such third-party claim, the Indemnified Party shall have the
right, at the Indemnifying Party’s expense, to defend such claim; provided, that the Indemnifying Party shall not be liable for the fees
and expenses of more than one (1) firm of counsel for all Indemnified Parties. No Indemnifying Party shall be liable to indemnify any
Indemnified Party for any settlement of any such action or claim effected without the consent of the Indemnifying Party, but if settled
with the written consent of the Indemnifying Party, or if there be a final judgment for the plaintiff in any such action, the Indemnifying
Party shall indemnify and hold harmless each Indemnified Party from and against any Damages by reason of such settlement or
judgment, subject to the limitations set forth in this Article XI. If the Indemnifying Party shall assume the defense of any claim in
accordance with the provisions of this Section 11.4(c), the Indemnifying Party shall obtain the prior written consent of the Indemnified
Party (which shall not be unreasonably withheld, conditioned or delayed) before entering into any settlement of such claim, but only if
the settlement does not release the Indemnified Party from all Liabilities and obligations with respect to such claim, or the settlement is
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in excess of the remaining portion of the Maximum Amount set forth in Section 11.2 or Section 11.3, as applicable, or if the settlement
imposes injunctive or other non-monetary equitable relief against the Indemnified Party. The Indemnified Party and the Indemnifying
Party each agrees to cooperate fully in all matters covered by this Section 11.4(c), including, as required, the furnishing of books and
records, personnel and witnesses and the execution of documents, in each case as necessary for any defense of such third-party claim
and at no cost to the other party (provided that any reasonable out-of-pocket expenses of the Indemnified Party incurred in connection
with the foregoing shall be considered part of Damages hereunder).
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(d) Anything to the contrary in this Section 11.4 notwithstanding, if a third-party claim that primarily relates to
Taxes or Excluded Taxes includes or could reasonably be expected to include both a claim for Taxes that are Excluded Taxes and a
claim for Taxes that are not Excluded Taxes, and such claim for Taxes that are Excluded Taxes is not separable from such a claim for
Taxes that are not Excluded Taxes, Seller (if the claim for Taxes that are Excluded Taxes exceeds or reasonably could be expected to
exceed in amount the claim for Taxes that are not Excluded Taxes) or otherwise Buyer (Seller or Buyer, as the case may be, the
“Controlling Party”), shall be entitled to control the defense of such third-party claim (such third-party claim, a “Tax Claim”). In such
case, the other party (Seller or Buyer, as the case may be, the “Non-Controlling Party”) shall be entitled to participate fully (at the
Non-Controlling Party’s sole expense) in the conduct of such Tax Claim and the Controlling Party shall not settle such Tax Claim
without the consent of such Non-Controlling Party (which consent shall not be unreasonably withheld, conditioned or delayed). The
costs and expenses of conducting the defense of such Tax Claim shall be reasonably apportioned based on the relative amounts of the
Tax Claim that are Excluded Taxes and the Tax Claim that are not Excluded Taxes. Notwithstanding the foregoing, Seller shall be
entitled to control in all respects, and neither Buyer nor any of its Affiliates shall be entitled to participate in, the defense of any third-
party claim that relates to any income Taxes of Seller or any of its Affiliates.

Section 11.5 Certain Damages; Certain Offsets; Calculation of Damages.

(a) In no event shall an Indemnifying Party have liability to the Indemnified Party for any punitive or exemplary
damages except if and to the extent any such damages are recovered against an Indemnified Party pursuant to any component of any
claim, settlement, award or judgment against such Indemnified Party by any unaffiliated third party.

(b) For purposes of calculating the monetary amount of Damages for which any claim may be made against any
Indemnifying Party, such monetary amount shall be decreased to the extent of any amounts actually recovered by an Indemnified Party
under insurance policies, net of any increase in premiums directly attributable to such recovery for the year of the claim and the
following year, deductibles or co-pays incurred in connection therewith, including reasonable costs of collection.

(c) Each Indemnified Party will use its commercially reasonable efforts to mitigate each loss or Liability for
which such Indemnified Party is or may become entitled to be indemnified hereunder, including by (i) using commercially reasonable
efforts in pursuing and attempting to recover any insurance proceeds available to it as a result thereof and (ii) incurring costs only to the
extent reasonably appropriate to remedy any breach or remediate any other situation. If such Indemnified Party mitigates its loss after
the Indemnifying Party has paid the Indemnified Party under this Article XI in respect of that loss, the Indemnified Party must notify the
Indemnifying Party and pay to the Indemnifying Party the extent of the value of the benefit to the Indemnified Party of that mitigation
(less the Indemnified Party’s reasonable costs of mitigation) promptly after the benefit is received.

Section 11.6 Exclusive Remedy. The parties acknowledge and agree that their sole and exclusive remedy with
respect to any and all claims (other than claims arising from fraud, criminal activity or willful misconduct on the part of a party in
connection with the Transactions) for any breach of any representation or warranty set forth herein shall be pursuant to the
indemnification provisions set forth in this ARTICLE XI. Nothing in this Section 11.6 shall limit any party’s right to seek and obtain
any equitable relief to which such party shall be entitled hereunder or to seek any remedy on account of any party’s fraudulent, criminal
or willful misconduct.

-31-
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Section 11.7 Treatment of Indemnification Payments. Any amounts payable under this ARTICLE XI shall for all
purposes be treated by Buyer and Seller as an adjustment to the Purchase Price.

ARTICLE XII
MISCELLANEOUS

Section 12.1 Amendments; Waiver. This Agreement may not be amended, altered or modified except by written
instrument executed by each of the parties. No waiver of any party to this Agreement will be effective unless it is in a writing signed by
a duly authorized officer of the waiving party that makes express reference to the provision or provisions subject to such waiver. No
waiver shall constitute a waiver of, or estoppel with respect to, any subsequent or other inaccuracy, breach or failure to strictly comply
with the provisions of this Agreement.

Section 12.2 Entire Agreement. This Agreement (including the Seller Disclosure Schedule, the Confidentiality
Agreement and any other schedules, certificates, lists and documents referred to herein or therein, and any documents executed by any
of the parties simultaneously herewith or pursuant thereto), constitutes the entire agreement of the parties, and supersedes all prior
agreements and understandings, discussions, negotiations and communications, written and oral, among the parties with respect to the
subject matter hereof.

Section 12.3 Interpretation. When a reference is made in this Agreement to Articles, Sections, Schedules or
Exhibits, such reference shall be to an Article of, Section of, Schedule to or Exhibit to this Agreement unless otherwise indicated. The
table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning
or interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limitation.” The phrases “the date of this Agreement,” “the date hereof” and terms of
similar import, unless the context otherwise requires, shall be deemed to refer to the date set forth in the first paragraph of this
Agreement. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such
phrase shall not mean simply “if” unless the context in which such phrase is used shall dictate otherwise. References to “dollars” or “$”
mean United States dollars, unless otherwise clearly indicated to the contrary.

Section 12.4 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions of this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.
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Section 12.5 Notices. Unless otherwise provided herein, all notices and other communications hereunder shall be in
writing and shall be deemed given if (i) delivered in person, (ii) transmitted by email (provided, that a copy of the notice or other
communication is sent by overnight courier) or (iii) delivered by an overnight courier, to the parties at the following addresses (or at
such other address for a party as shall be specified by like notice):

If to Seller, to:

Fifth Third Bank, National Association
38 Fountain Square Plaza
Cincinnati, Ohio 45263
Attention: Michael L. Powell, Deputy General Counsel, Senior Vice President

Email: michael.powell2@53.com

With a copy to:

Dinsmore & Shohl LLP
255 East Fifth Street, Suite 1900
Cincinnati, Ohio 45202
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Attention: Michael G. Dailey and Christian Gonzalez
Email: michael.dailey@dinsmore.com

christian.gonzalez@dinsmore.com

If to Buyer, to:

HealthEquity, Inc.
15 W. Scenic Pointe Drive, Suite 100
Draper, UT 84020
Attention: Jon Kessler, Chief Executive Officer

DelanoW. Ladd, General Counsel
Email: JKessler@healthequity.com

legal_dept@healthequity.com

Section 12.6 Binding Effect; Persons Benefiting; No Assignment. This Agreement shall inure to the benefit of and
be binding upon the parties and their respective successors and assigns and any Buyer of all or substantially all of the assets of such
party and its subsidiaries taken as a whole. This Agreement may not be assigned by any of the parties without the prior written consent
of Buyer, in the case of any assignment by Seller, and Seller, in the case of any assignment by Buyer. Except as otherwise expressly set
forth in ARTICLE XI, no provision of this Agreement is intended or shall be construed to confer upon any entity or Person other than
the parties and their respective successors and permitted assigns any right, remedy or claim under or by reason of this Agreement or any
part hereof.
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Section 12.7 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same agreement, it being understood that all of the
parties need not sign the same counterpart. A copy of this Agreement or signature page hereto signed and transmitted by facsimile
machine, as an attachment to an email or by other electronic means (collectively an “Electronic Document”), shall be treated as an
original document. The signature of any party thereon, for purposes hereof, is to be considered an original signature, and the Electronic
Document transmitted is to be considered to have the same binding effect as an original signature on an original document. At the
request of any party, any Electronic Document shall be re-executed in original form by the party or parties who executed the Electronic
Document. No party may raise the use of an Electronic Document or the fact that a signature was transmitted through the use of a
facsimile machine, email or other electronic means as a defense to the enforcement of this Agreement or any amendment or other
document executed in compliance with this Agreement.

Section 12.8 Waiver of Jury Trial. The parties hereby waive, to the fullest extent permitted by law, any right to trial
by jury of any claim, demand, action or cause of action arising under this Agreement or in any way connected with or related or
incidental to the dealings of the parties in respect of this Agreement or any of the Transactions, in each case, whether now existing or
hereafter arising, and whether in contract, tort, equity or otherwise. The parties hereby further agree and consent that any such claim,
demand, action or cause of action shall be decided by court trial without a jury and that the parties may file a copy of this Agreement
with any court as written evidence of the consent of the parties to the waiver of their right to trial by jury.

Section 12.9 Governing Law; Venue. This Agreement and any claim, demand, action or cause of action arising
under this Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware applicable to contracts
made and wholly performed within such state, without regard to any applicable conflicts of law principles. The parties irrevocably
submit to the exclusive jurisdiction of the courts of the State of Delaware and to the jurisdiction of the United States District Court for
the District of Delaware over any suit, action or proceeding arising out of or relating to this Agreement or any of the Transactions. To
the fullest extent that they may effectively do so under Applicable Law, the parties irrevocably waive and agree not to assert, by way of
motion, as a defense or otherwise, any claim that they are not subject to the jurisdiction of any such court, any objection that they may
now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such court and any claim that any
such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

Section 12.10 Specific Performance. The parties hereby acknowledge and agree that the failure of any party to
perform its agreements and covenants hereunder, including its failure to take all actions as are necessary on its part to consummate the
Transactions, will cause irreparable injury to the other party, for which damages, even if available, will not be an adequate remedy.
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Accordingly, each party hereby consents to the issuance of temporary, preliminary and permanent injunctive relief by the courts
referenced in Section 12.9 to compel performance of such party’s obligations, or to prevent breaches or threatened breaches of this
Agreement, and to the granting by the courts referenced in Section 12.9 of the remedy of specific performance of its obligations
hereunder, without, in any such case, the requirement to post any bond or other undertaking, in addition to any other rights or remedies
available hereunder or at law or in equity.
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Section 12.11 No Third-Party Beneficiary. This Agreement will not confer any rights or remedies upon any Person
other than the parties hereto and their respective heirs, executors, successors and permitted assigns.

Section 12.12 Bulk Sales Waiver. The parties waive compliance with any “bulk sales” and similar laws applicable to
the Transactions.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties have caused this Custodial Transfer and Asset Purchase Agreement to be
executed as of the date first above written.

SELLER:

FIFTH THIRD BANK, NATIONAL ASSOCIATION

By: /s/ Bryan Preston
Name: Bryan Preston
Title: Senior Vice President

By: /s/ Brennen Willingham
Name: Brennen Willingham
Title: Senior Vice President

BUYER:

HEALTHEQUITY, INC.

By: /s/ Tyson Murdock
Name: Tyson Murdock
Title: Chief Financial Officer

[Signature Page to Custodial Transfer and Asset Purchase Agreement]
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Exhibit 99.1

Fifth Third Bank HSAs Moving to HealthEquity

Draper, Utah – (GLOBE NEWSWIRE) – April 27, 2021 – HealthEquity, Inc. (NASDAQ: HQY) (“HealthEquity” or the “Company”),
the largest independent HSA custodian, today announced it has entered into a definitive agreement with Fifth Third Bank, National
Association ("Fifth Third"), to transition custodianship of Fifth Third’s health savings account (HSA) portfolio to HealthEquity.

The definitive agreement contemplates a $60.8 million dollar purchase price for a transfer of approximately 149,000 current HSA
members and their approximately $477.0 million of HSA assets. The definitive agreement includes a mechanism to adjust the purchase
price based on the amount of HSA assets actually transferred.

"We are eager to welcome Fifth Third HSA members and employers to HealthEquity with remarkable Purple service from HSA experts
and the industry’s leading platform for connecting health and wealth," said HealthEquity's CEO, Jon Kessler

“HealthEquity has a culture and dedication to taking care of its customers,” said Tim Spence, president of Fifth Third Bancorp. “We
believe this transition is the best path forward for our HSA members to maintain the highest quality of delivery in services now and in
the future.”

The transition of custodianship of Fifth Third Bank’s HSA portfolio to HealthEquity, which will also entail a transfer of the underlying
assets held in the HSAs, is subject to regulatory approval and satisfaction of other customary closing conditions.

About HealthEquity

HealthEquity and its subsidiaries administer HSAs and other consumer-directed benefits for our more than 12 million accounts in
partnership with employers, benefits advisors, and health and retirement plan providers who share our mission to connect health and
wealth and value our culture of remarkable “Purple” service. For more information, visit www.healthequity.com.

Forward-looking statements

This press release contains “forward-looking statements" within the meaning of the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995, including but not limited to, statements regarding our industry, business strategy, plans, goals and
expectations concerning our markets and market position, product expansion, future operations, expenses and other results of
operations, revenue, margins, profitability, future efficiencies, tax rates, capital expenditures, liquidity and capital resources and other
financial and operating information. When used in this discussion, the words “may,” “believes,” “intends,” “seeks,” “anticipates,”
“plans,” “estimates,” “expects,” “should,” “assumes,” “continues,” “could,” “will,” “future” and the negative of these or similar terms
and phrases are intended to identify forward-looking statements in this press release.

Forward-looking statements reflect our current expectations regarding future events, results or outcomes. These expectations may or
may not be realized. Although we believe the expectations reflected in the forward-looking statements are reasonable, we can give you
no assurance these expectations will prove to be correct. Some of these expectations may be based upon assumptions, data or judgments
that prove to be incorrect. Actual events, results and outcomes may differ materially from our expectations due to a variety of known
and unknown risks, uncertainties and other factors. Although it is not possible to identify all of these risks and factors, they include,
among others, risks related to the following:

• the impact of the transition of Fifth Third’s HSA portfolio on the Company and our results of operations;
• Fifth Third’s ability to receive the necessary regulatory approval;
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• the impact of the COVID-19 pandemic on the Company, its operations and its financial results;

• our ability to realize the anticipated financial and other benefits from combining the operations of WageWorks with our
business in an efficient and effective manner;

• our ability to compete effectively in a rapidly evolving healthcare and benefits administration industry;

• our dependence on the continued availability and benefits of tax-advantaged health savings accounts and other consumer-
directed benefits;

• our ability to successfully identify, acquire and integrate additional portfolio purchases or acquisition targets;
• the significant competition we face and may face in the future, including from those with greater resources than us;
• our reliance on the availability and performance of our technology and communications systems;

• recent and potential future cybersecurity breaches of our technology and communications systems and other data interruptions,
including resulting costs and liabilities, reputational damage and loss of business;

• the current uncertain healthcare environment, including changes in healthcare programs and expenditures and related
regulations;

• our ability to comply with current and future privacy, healthcare, tax, investment advisor and other laws applicable to our
business;

• our reliance on partners and third-party vendors for distribution and important services;

• our ability to develop and implement updated features for our technology and communications systems and successfully
manage our growth;

• our ability to protect our brand and other intellectual property rights; and
• our reliance on our management team and key team members.

For a detailed discussion of these and other risk factors, please refer to the risks detailed in our filings with the Securities and Exchange
Commission, including, without limitation, our most recent Annual Report on Form 10-K and subsequent periodic and current reports.
Past performance is not necessarily indicative of future results. We undertake no intention or obligation to update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise. Forward-looking statements should not be relied
upon as representing our views as of any date subsequent to the date of this press release.

Investor Relations Contact:
Richard Putnam
801-727-1209
rputnam@healthequity.com
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Written Communications false
Soliciting Material false
Pre-commencement Tender Offer false
Pre-commencement Issuer Tender Offer false
Title of 12(b) Security Common stock, par value $0.0001 per share
Trading Symbol HQY
Security Exchange Name NASDAQ
Entity Emerging Growth Company false
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{
"instance": {
"tm2114113d1_8k.htm": {
"axisCustom": 0,
"axisStandard": 0,
"contextCount": 1,
"dts": {
"definitionLink": {
"remote": [
"http://xbrl.fasb.org/us-gaap/2020/elts/us-gaap-eedm-def-2020-01-31.xml",
"http://xbrl.fasb.org/srt/2020/elts/srt-eedm1-def-2020-01-31.xml"

]
},
"inline": {
"local": [
"tm2114113d1_8k.htm"

]
},
"labelLink": {
"local": [
"hqy-20210427_lab.xml"

],
"remote": [
"https://xbrl.sec.gov/dei/2020/dei-doc-2020-01-31.xml"

]
},
"presentationLink": {
"local": [
"hqy-20210427_pre.xml"

]
},
"referenceLink": {
"remote": [
"https://xbrl.sec.gov/dei/2020/dei-ref-2020-01-31.xml"

]
},
"schema": {
"local": [
"hqy-20210427.xsd"

],
"remote": [
"http://www.xbrl.org/2003/xbrl-linkbase-2003-12-31.xsd",
"http://www.xbrl.org/2003/xl-2003-12-31.xsd",
"http://www.xbrl.org/2003/xlink-2003-12-31.xsd",
"https://xbrl.sec.gov/dei/2020/dei-2020-01-31.xsd",
"http://www.xbrl.org/2003/xbrl-instance-2003-12-31.xsd",
"http://www.xbrl.org/2005/xbrldt-2005.xsd",
"http://www.xbrl.org/dtr/type/nonNumeric-2009-12-16.xsd",
"http://www.xbrl.org/dtr/type/numeric-2009-12-16.xsd",
"http://www.xbrl.org/lrr/role/negated-2009-12-16.xsd",
"http://www.xbrl.org/lrr/role/net-2009-12-16.xsd",
"http://xbrl.fasb.org/us-gaap/2020/elts/us-gaap-2020-01-31.xsd",
"http://xbrl.fasb.org/us-gaap/2020/elts/us-roles-2020-01-31.xsd",
"http://xbrl.fasb.org/srt/2020/elts/srt-2020-01-31.xsd",
"http://www.xbrl.org/2006/ref-2006-02-27.xsd",
"http://xbrl.fasb.org/srt/2020/elts/srt-types-2020-01-31.xsd",
"http://xbrl.fasb.org/srt/2020/elts/srt-roles-2020-01-31.xsd",
"https://xbrl.sec.gov/country/2020/country-2020-01-31.xsd",
"http://xbrl.fasb.org/us-gaap/2020/elts/us-types-2020-01-31.xsd",
"http://www.xbrl.org/lrr/role/deprecated-2009-12-16.xsd"

]
}

},
"elementCount": 59,
"entityCount": 1,
"hidden": {
"http://xbrl.sec.gov/dei/2020-01-31": 2,
"total": 2

},
"keyCustom": 0,
"keyStandard": 96,
"memberCustom": 0,
"memberStandard": 0,
"nsprefix": "hqy",
"nsuri": "http://healthequity.com/20210427",
"report": {
"R1": {
"firstAnchor": {
"ancestors": [
"span",
"b",
"p",
"body",
"html"

],
"baseRef": "tm2114113d1_8k.htm",
"contextRef": "From2021-04-27to2021-04-27",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "document",
"isDefault": "true",
"longName": "00000001 - Document - Cover",
"role": "http://healthequity.com/role/Cover",
"shortName": "Cover",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"span",
"b",
"p",
"body",
"html"

],
"baseRef": "tm2114113d1_8k.htm",
"contextRef": "From2021-04-27to2021-04-27",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
}

},
"segmentCount": 0,
"tag": {
"dei_AmendmentDescription": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Description of changes contained within amended document.",
"label": "Amendment Description"

}
}

},
"localname": "AmendmentDescription",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"dei_AmendmentFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission.",
"label": "Amendment Flag"

}
}

},
"localname": "AmendmentFlag",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_AnnualInformationForm": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag with value true on a form if it is an annual report containing an annual information form.",
"label": "Annual Information Form"

}
}

},
"localname": "AnnualInformationForm",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_AuditedAnnualFinancialStatements": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag with value true on a form if it is an annual report containing audited financial statements.",
"label": "Audited Annual Financial Statements"

}
}

},
"localname": "AuditedAnnualFinancialStatements",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_CityAreaCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Area code of city",
"label": "City Area Code"

}
}

},
"localname": "CityAreaCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CountryRegion": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Region code of country",
"label": "Country Region"

}
}

},
"localname": "CountryRegion",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CoverAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Cover page.",
"label": "Cover [Abstract]"

}
}

},
"localname": "CoverAbstract",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"xbrltype": "stringItemType"

},
"dei_CurrentFiscalYearEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "End date of current fiscal year in the format --MM-DD.",
"label": "Current Fiscal Year End Date"

}
}

},
"localname": "CurrentFiscalYearEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "gMonthDayItemType"

},
"dei_DocumentAccountingStandard": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "The basis of accounting the registrant has used to prepare the financial statements included in this filing This can either be 'U.S. GAAP', 'International Financial Reporting Standards', or 'Other'.",
"label": "Document Accounting Standard"

}
}

},
"localname": "DocumentAccountingStandard",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "accountingStandardItemType"

},
"dei_DocumentAnnualReport": {
"auth_ref": [
"r9",
"r11",
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an annual report.",
"label": "Document Annual Report"

}
}

},
"localname": "DocumentAnnualReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentFiscalPeriodFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Fiscal period values are FY, Q1, Q2, and Q3.  1st, 2nd and 3rd quarter 10-Q or 10-QT statements have value Q1, Q2, and Q3 respectively, with 10-K, 10-KT or other fiscal year statements having FY.",
"label": "Document Fiscal Period Focus"

}
}

},
"localname": "DocumentFiscalPeriodFocus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "fiscalPeriodItemType"

},
"dei_DocumentFiscalYearFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "This is focus fiscal year of the document report in YYYY format. For a 2006 annual report, which may also provide financial information from prior periods, fiscal 2006 should be given as the fiscal year focus. Example: 2006.",
"label": "Document Fiscal Year Focus"

}
}

},
"localname": "DocumentFiscalYearFocus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "gYearItemType"

},
"dei_DocumentPeriodEndDate": {
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"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The end date of the period reflected on the cover page if a periodic report. For all other reports and registration statements containing historical data, it is the date up through which that historical data is presented.  If there is no historical data in the report, use the filing date. The format of the date is YYYY-MM-DD.",
"label": "Document Period End Date"

}
}

},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentPeriodStartDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The start date of the period covered in the document, in YYYY-MM-DD format.",
"label": "Document Period Start Date"

}
}

},
"localname": "DocumentPeriodStartDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentQuarterlyReport": {
"auth_ref": [
"r10"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an quarterly report.",
"label": "Document Quarterly Report"

}
}

},
"localname": "DocumentQuarterlyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentRegistrationStatement": {
"auth_ref": [
"r18"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a registration statement.",
"label": "Document Registration Statement"

}
}

},
"localname": "DocumentRegistrationStatement",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentShellCompanyEventDate": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Date of event requiring a shell company report.",
"label": "Document Shell Company Event Date"

}
}

},
"localname": "DocumentShellCompanyEventDate",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentShellCompanyReport": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true for a Shell Company Report pursuant to section 13 or 15(d) of the Exchange Act.",
"label": "Document Shell Company Report"

}
}

},
"localname": "DocumentShellCompanyReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentTransitionReport": {
"auth_ref": [
"r13"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a transition report.",
"label": "Document Transition Report"

}
}

},
"localname": "DocumentTransitionReport",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "submissionTypeItemType"

},
"dei_DocumentsIncorporatedByReferenceTextBlock": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "Documents incorporated by reference.",
"label": "Documents Incorporated by Reference [Text Block]"

}
}

},
"localname": "DocumentsIncorporatedByReferenceTextBlock",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "textBlockItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine2": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 2 such as Street or Suite number",
"label": "Entity Address, Address Line Two"

}
}

},
"localname": "EntityAddressAddressLine2",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine3": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 3 such as an Office Park",
"label": "Entity Address, Address Line Three"

}
}

},
"localname": "EntityAddressAddressLine3",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCountry": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ISO 3166-1 alpha-2 country code.",
"label": "Entity Address, Country"

}
}

},
"localname": "EntityAddressCountry",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "countryCodeItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityBankruptcyProceedingsReportingCurrent": {
"auth_ref": [
"r4"

],
"lang": {
"en-us": {
"role": {
"documentation": "For registrants involved in bankruptcy proceedings during the preceding five years, the value Yes indicates that the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court; the value No indicates the registrant has not.  Registrants not involved in bankruptcy proceedings during the preceding five years should not report this element.",
"label": "Entity Bankruptcy Proceedings, Reporting Current"

}
}

},
"localname": "EntityBankruptcyProceedingsReportingCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "centralIndexKeyItemType"

},
"dei_EntityCommonStockSharesOutstanding": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate number of shares or other units outstanding of each of registrant's classes of capital or common stock or other ownership interests, if and as stated on cover of related periodic report. Where multiple classes or units exist define each class/interest by adding class of stock items such as Common Class A [Member], Common Class B [Member] or Partnership Interest [Member] onto the Instrument [Domain] of the Entity Listings, Instrument.",
"label": "Entity Common Stock, Shares Outstanding"

}
}

},
"localname": "EntityCommonStockSharesOutstanding",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "sharesItemType"

},
"dei_EntityCurrentReportingStatus": {
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"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' whether registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that registrants were required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Current Reporting Status"

}
}

},
"localname": "EntityCurrentReportingStatus",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityExTransitionPeriod": {
"auth_ref": [
"r17"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.",
"label": "Elected Not To Use the Extended Transition Period"

}
}

},
"localname": "EntityExTransitionPeriod",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "fileNumberItemType"

},
"dei_EntityFilerCategory": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate whether the registrant is one of the following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Filer Category"

}
}

},
"localname": "EntityFilerCategory",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "filerCategoryItemType"

},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityInteractiveDataCurrent": {
"auth_ref": [
"r15"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).",
"label": "Entity Interactive Data Current"

}
}

},
"localname": "EntityInteractiveDataCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityPrimarySicNumber": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Primary Standard Industrial Classification (SIC) Number for the Entity.",
"label": "Entity Primary SIC Number"

}
}

},
"localname": "EntityPrimarySicNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "sicNumberItemType"

},
"dei_EntityPublicFloat": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the registrant's most recently completed second fiscal quarter.",
"label": "Entity Public Float"

}
}

},
"localname": "EntityPublicFloat",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "monetaryItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityShellCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act.",
"label": "Entity Shell Company"

}
}

},
"localname": "EntityShellCompany",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntitySmallBusiness": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates that the company is a Smaller Reporting Company (SRC).",
"label": "Entity Small Business"

}
}

},
"localname": "EntitySmallBusiness",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "employerIdItemType"

},
"dei_EntityVoluntaryFilers": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.",
"label": "Entity Voluntary Filers"

}
}

},
"localname": "EntityVoluntaryFilers",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityWellKnownSeasonedIssuer": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Is used on Form Type: 10-K, 10-Q, 8-K, 20-F, 6-K, 10-K/A, 10-Q/A, 20-F/A, 6-K/A, N-CSR, N-Q, N-1A.",
"label": "Entity Well-known Seasoned Issuer"

}
}

},
"localname": "EntityWellKnownSeasonedIssuer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_Extension": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Extension number for local phone number.",
"label": "Extension"

}
}

},
"localname": "Extension",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_NoTradingSymbolFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a security having no trading symbol.",
"label": "No Trading Symbol Flag"

}
}

},
"localname": "NoTradingSymbolFlag",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_OtherReportingStandardItemNumber": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "\"Item 17\" or \"Item 18\" specified when the basis of accounting is neither US GAAP nor IFRS.",
"label": "Other Reporting Standard Item Number"

}
}

},
"localname": "OtherReportingStandardItemNumber",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
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"http://healthequity.com/role/Cover"
],
"xbrltype": "otherReportingStandardItemNumberItemType"

},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.",
"label": "Pre-commencement Issuer Tender Offer"

}
}

},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r6"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.",
"label": "Pre-commencement Tender Offer"

}
}

},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r0"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_Security12gTitle": {
"auth_ref": [
"r3"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(g) registered security.",
"label": "Title of 12(g) Security"

}
}

},
"localname": "Security12gTitle",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r2"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_SecurityReportingObligation": {
"auth_ref": [
"r7"

],
"lang": {
"en-us": {
"role": {
"documentation": "15(d), indicating whether the security has a reporting obligation under that section of the Exchange Act.",
"label": "Security Reporting Obligation"

}
}

},
"localname": "SecurityReportingObligation",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "securityReportingObligationItemType"

},
"dei_SolicitingMaterial": {
"auth_ref": [
"r8"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.",
"label": "Soliciting Material"

}
}

},
"localname": "SolicitingMaterial",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "tradingSymbolItemType"

},
"dei_WrittenCommunications": {
"auth_ref": [
"r16"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.",
"label": "Written Communications"

}
}

},
"localname": "WrittenCommunications",
"nsuri": "http://xbrl.sec.gov/dei/2020-01-31",
"presentation": [
"http://healthequity.com/role/Cover"

],
"xbrltype": "booleanItemType"

}
},
"unitCount": 3
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