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Without limiting the generality of the foregoing, Company
agrees not to (a) make the Services available or allow use of the
Services in a computer bureau service business, or on a
timesharing basis, or (b) otherwise disclose or allow use of the
Services by or for the benefit of any third party.

GENERAL TERMS
1.

Definitions. Unless otherwise defined herein, all capitalized
terms shall have the meaning provided in the Glossary.

2.

Agreement; Service Descriptions.
a. Reference to Agreement. Any reference to the Agreement
shall be deemed to include this Treasury Management
Services Agreement, the Setup Form, the respective
Service Descriptions, and the Supporting Documents,
unless otherwise stated. The Agreement applies between
the Company and Bank.
b. Services. Company has engaged Bank to perform the
Services more specifically described in the following, as
updated from time to time: (i) the Agreement, (ii) the
Service Descriptions and (iii) Supporting Documents. This
Agreement and each Service Description may include
exhibits, appendices, schedules or similar materials, which
form a part of the Agreement and Service Description,
respectively. This Agreement applies to and governs: (i)
any Service Company may use, whether or not the specific
Service was selected on the Setup Form or written service
request; and (ii) any and all Company accounts with Bank
that use any cash management services described in the
Agreement, whether or not Company has formally
designated the accounts on the Setup Form.
c. Acceptance. Unless otherwise agreed, this Agreement
including the Service Descriptions and Supporting
Documents will be deemed accepted by Company upon
provision by Bank of a Service. The terms and conditions
of the Agreement will apply to the Services and the
Accounts which access the Services, in addition to the
account deposit terms and conditions otherwise applicable
to Company’s accounts with Bank, including but not
limited to the Deposit Account Agreement and Disclosure.
d. Order of Precedence. Unless otherwise provided, to the
extent any provision of this Agreement conflicts with a
Service Description, the Service Description will control.
To the extent any term or provision of this Agreement
conflicts directly with any term or provision of Company’s
deposit account terms and conditions or the Supporting
Documents, the provision of this Agreement (including any
Service Description) will control.
e. Deposit Account Agreement and Disclosure and Transfers.
All transfers to and from an Account will be subject to the
terms and conditions applicable to the Account as set forth
in the Deposit Account Agreement and Disclosure
governing the Account, including but not limited to transfer
limitations, as amended by the Agreement.
f. Service Change Requests. Any addition, deletion or change
to the Setup Form for any Service requested by the
Company must be submitted in a form acceptable to the
Bank, and no such requested addition, deletion or change
will become operative or effective until the Bank confirms
to Company that such addition, deletion or change has been
implemented.
g. Service Descriptions.
The terms and conditions of
individual Service Descriptions apply only to the extent
Company utilizes the Services contemplated in that
particular Service Description.

3.

Company Rights. Subject to the terms of this Agreement and
each applicable Service Description, Bank hereby grants
Company a non-exclusive, non-transferable right to access and
use the Services in connection with Company's own business
operations in accordance with the Supporting Documents.
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4.

Security Procedures; Communications.
a. Company and Bank may agree to Security Devices
designed to verify the authenticity (but not errors in
transmission or content, including discrepancies between
Account names and numbers) of Communications. In this
regard, application of the procedures and Security Devices
to authenticate a Communication will be collectively
referred to as the “Security Procedures” in the Agreement.
If Bank takes any action not provided in the Security
Procedures in connection with any Communication, such
additional action shall not be deemed to become part of the
procedures.
b. Before using a Service and/or before sending a
Communication to Bank, Company will review the
Security Procedures and determine whether they will
provide a commercially reasonable method for verifying
whether a Communication is that of Company. As part of
the review, Company will consider the size, type and
frequency of Communications Company will make or
anticipates making, along with such other factors as
Company may deem relevant or appropriate.
i. Commercially Reasonable Procedures. If the
size, type or frequency of Communications made
by Company changes such that the Security
Procedure in use by Company no longer provide
a commercially reasonable method of providing
security against unauthorized Communications,
Company shall promptly notify Bank. Company
agrees that Bank will use the Security Procedures
to verify the authenticity of Communications, but
that the Security Procedures are not designed to
and are not used for the purpose of detecting
errors.
ii. Supplemental Security Devices. Bank may offer
to Company or require Company to use
additional authentication tools or methods from
time to time (for example, challenge questions
and phrases for employees). If Company chooses
not to implement supplemental authentication
tools, Company’s access to some or all of the
Services may be limited. Company’s continued
use of any modified Security Procedures will
evidence Company’s agreement that the modified
Security Procedures are commercially reasonable
for Company.
iii. Company
Responsible
for
Verified
Communications, Even if Unauthorized. If Bank
acts on a Communication in compliance with the
Security Procedures, then Company will be
obligated on the Communication and it will be
treated as Company's Communication, whether
or not authorized by Company.
iv. Company Also Responsible for Communications
Actually Authorized. If a Communication is
received by Bank and was authorized by
Company, Company will be obligated to pay the
amount of the Communication whether or not
Bank complied with such Security Procedures
with respect to that Communication and whether
that Communication was erroneous in any respect
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c.

d.

e.

f.

g.

or that error would have been detected if Bank
had complied with the Security Procedures.
Each time Company makes a transfer or payment with a
Service, Company agrees and warrants that the security
procedures established in accordance with this Agreement
are commercially reasonable.
Company will use and safeguard the Services, Security
Devices, Security Procedures, Supporting Documents, and
the Software (if applicable) in accordance with the
Agreement. In connection with Company’s safeguarding
obligations, Company will implement and maintain
physical, technical, and administrative controls and
procedures sufficient to prevent impermissible or
unauthorized access to or use of any Service, Supporting
Document, Security Device or procedure.
Company assumes all risks associated with disclosure of
any Security Device to its employees. Company agrees to
limit disclosures of Security Devices to those employees or
agents it will authorize to access the Services on
Company’s behalf, or who have a specific need to know.
Company agrees to follow all requirements and guidance
that may be outlined in the Supporting Documents,
including but not limited to password change policies and
practices. Without limiting the foregoing, Company further
agrees to require Authorized Representatives to create new
passwords at reasonably frequent periods, based on
Company's assessment of the security requirements
appropriate for the Services utilized by Company.
Company agrees to promptly change security codes and
level of authority, as applicable, in the event of any change
in personnel or when reasonably prudent to do so.
The Service Description and/or Supporting Documents for
each Service shall describe the various means by which the
Company may communicate with Bank in connection with
such Service.
Those means may include, without
limitation, the use of computer software ("Software")
licensed or sublicensed by Bank to Company ("License")
or the use of an Internet connection. To the extent any of
the Services involve the Bank having granted Company
Software License usage rights, such grant shall be a nonexclusive, non-transferable right to access and use the
Service in connection with Company's own business
operations in accordance with the Supporting Documents.
Without limiting the generality of the foregoing, Company
agrees not to (a) make the Service available or allow use of
the Service in a computer bureau service business, or on a
timesharing basis, or (b) otherwise disclose or allow use of
the Service by or for the benefit of any third party. If
applicable, Company shall select on the Setup Form for a
particular Service a means of communicating with Bank in
connection with that Service (each a "Communication
Link"). Multiple Communication Links may be selected
for certain Services, as more specifically described in the
Service Description and/or Supporting Documents.
Information and instructions may be sent and received by
Company through those Communication Links.
Bank may act on a Communication by reference to the
Account number only, even if the name on the Account is
also provided. Furthermore, any Communication received
by Bank will be treated as Company’s, and will bind
Company, notwithstanding Bank did not verify the
authenticity of the Communication, if the Communication
is delivered to Bank directly or indirectly by any
Authorized Representative, or if Company would otherwise
be legally bound by the Communication, regardless of
whether any loss to Company would have been prevented
had Bank verified the authenticity of the Communication.
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h.

i.

j.

k.

l.

Bank is not obliged to act on a Communication that is not
transmitted in accordance with the Security Procedures.
Bank may act, at its sole discretion, on an incomplete
Communication, including but not limited to if in Bank's
reasonable opinion, it contains sufficient information. Bank
has no duty to discover, and shall not be liable for, errors or
omissions made by the Company or the duplication of any
Communication by the Company.
Bank may delay or refuse to process any requested Service.
Bank may do so for any reason or for no reason. Bank may
provide notice to Company, but is not obligated to do so.
Bank may delay or refuse processing, for example, if: (i)
processing would or may exceed the available funds in
Company’s affected Account; (ii) the Communication is
not authenticated to Bank’s satisfaction or Bank believes it
may not have been authorized by Company; (iii) the
Communication
contains
incorrect,
inconsistent,
ambiguous, or missing information; (iv) processing would
or may involve funds which are subject to lien, security
interest, claim, hold, dispute, or legal process prohibiting
withdrawal; (v) processing would or may cause a violation
of any laws or rules applicable to Company or to Bank; or
(vi) for any other reason under this Agreement. In addition,
Bank shall be excused from failing to transmit or delay in a
requested Service if such transmittal would result in Bank’s
having exceeded any limitation upon Bank’s intra-day net
funds position established pursuant to present or future
Federal Reserve guidelines or in Bank’s reasonable
judgment otherwise violating any provision of any present
or future risk control program of the Federal Reserve or any
rule or regulation of any other U.S. governmental
regulatory authority. Company agrees that Bank will have
no liability to Company or to any other person for any loss,
damage or other harm caused by or arising out of any such
delay or refusal.
If the Company informs Bank that it wishes to recall,
cancel or amend a Communication after it has been
received by Bank, Bank may, but will not be required to,
use its reasonable efforts to assist the Company to do so,
but shall not be liable for any loss, cost or expense suffered
by the Company if Bank does not, or is unable to, amend,
cancel or recall that Communication. The Company hereby
agrees to indemnify Bank against any loss, liability, claim
or expense (including legal fees) it may incur in connection
with assisting the Company to recall, cancel or amend a
Communication.
Company assumes the sole responsibility for providing
Bank with accurate transaction information in the form and
format that Bank requires. Bank is not responsible for
confirming such information, or for failing to detect and
reject duplicate Communications. If Company provides
Bank with a Communication that is incorrect in any way,
Company agrees that Bank may charge Accounts for the
transaction whether or not the error could have been
detected by Bank. Bank is not obligated to detect errors in
Company’s transfer or payment instructions.
Any person identified by Company in the Supporting
Documents or so designated by any subsequent written
notice delivered to Bank may receive information,
communications and notices regarding the Services, and is
authorized to transact all business, make all agreements and
sign and deliver all documents in connection with the
Services. If the identity of such a person changes,
Company will promptly notify Bank in writing. Bank will
have a reasonable time after receipt of a notice or other
communication to act on it.
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5.

6.

Equipment and Software. Unless otherwise provided in the
Agreement, Company is responsible for providing and
maintaining any equipment that is necessary for the Services,
such as telephones, terminals, modems and computers.
Company agrees to use equipment that is compatible with
Bank’s programs, systems and equipment, which Bank may
change from time to time. Bank assumes no responsibility for
the defects or incompatibility of any computers or software that
Company uses in connection with the Services, even if Bank has
previously approved their use.
BANK MAKES NO
WARRANTY, EXPRESS OR IMPLIED, IN LAW OR IN
FACT, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE
OR OF MERCHANTABILITY, WITH RESPECT TO THE
SERVICES OR EQUIPMENT. Company agrees to notify Bank
promptly if any Bank-provided Equipment becomes defective.
Bank’s sole responsibility (if any) in such instances will be to
use best efforts to repair or replace the defective Equipment.
Company agrees to comply with the terms of any Software
License(s) provided to Company in connection with the
Services. Company may not transfer, distribute copy, reverse
compile, modify or alter such Software. Unless otherwise
agreed by Bank in writing, the computer programs, Service
guides, Security Procedures, equipment, Software and systems
provided to Company in connection with the Services represent
Bank’s proprietary property and must be returned to Bank upon
request. Bank and/or its suppliers retain all right, title and
interest in and to the intellectual property rights associated with
the Services, and Equipment provided. Company’s license to
use the Equipment will end with the termination of this
Agreement or upon Bank’s prior notice. Company may not use
or move the Equipment outside the United States without
Bank’s written consent. Further, Company may not use the
Equipment in a service bureau, time-sharing or outsourcing
capacity.
Company Representations. Company represents and warrants to
Bank that:
a. It is duly organized and validly existing, and is in good
standing in every jurisdiction where required;
b. It has the authority to execute and deliver the Setup Form;
c. The officers executing and delivering the Agreement and
the Setup Form for and on behalf of Company, are duly
authorized to do so;
d. Any consent, authorization or instruction required in
connection with the Agreement and each Service
Description has been provided by any relevant third party;
Bank may rely upon the authority of each Authorized
Representative for all purposes until Bank has received
written notice acceptable to it of any change from an
Authorized Representative and Bank has had a reasonable
time to act thereon (after which time it shall rely upon the
changed version);
e. Any act required by any relevant governmental or other
authority in connection with the Agreement has been or
will be done (and will be renewed if necessary);
f. It fully complies with Regulation GG and is not engaged in
any activities that Regulation GG defines as “unlawful
Internet gambling” nor does it accept payments in
connection with the participation of another person in
unlawful Internet gambling;
g. Its performance of the Agreement and use of the Services
will not violate any applicable law, regulation or other
requirement;
h. The Agreement is a legal, valid and binding obligation;
Bank, in accepting the Agreement, is acting and relying
upon the foregoing representations and warranties; and
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i.

Unless otherwise agreed to in writing by Bank, the
Accounts established by Company with Bank and the
Services Company establishes or uses in connection with
the Accounts will only be used for business purposes and
not for personal, family or household purposes.

7.

Compliance with Law. Company shall comply with all laws,
rules, and regulations applicable to Company, to Company’s
business and operations, and to the Services, including without
limitation, Regulation CC, the Uniform Commercial Code, as
adopted by the State of Arizona and any rules established by an
applicable network, and the prohibitions applicable to illegal
Internet gambling. Company shall have the responsibility to
fulfill any compliance requirements or obligations that Bank
and/or Company may have with respect to the Services under all
applicable U.S. federal and state laws, regulations, rulings,
including sanction laws administered by the Office of Foreign
Assets Control, and other requirements relating to anti-money
laundering, including but not limited to, the federal Bank
Secrecy Act, the USA PATRIOT Act and any regulations of the
U.S. Treasury Department to implement such Acts, as amended
from time to time.

8.

Delayed Processing. In addition to any allowances provided to
Bank in any other agreement Bank has with Company,
Company agrees that Bank may delay posting of an inbound
credit to Account(s), or delay the processing of an outbound
transaction, when the delay is due to a suspicion that the
transaction may be in violation of applicable law, or the
transaction is otherwise under review by Bank.

9.

Account Designations. For certain Services, Company may be
required to designate one or more Accounts to facilitate the
particular Service. If one or more Accounts must be designated,
they will be reflected in the Supporting Documents. However,
Company understands that this Agreement will govern any and
all Account for which Company uses any of the Services,
whether or not the Account(s) have been formally designated as
linked in the Agreement.

10. Security Interest. Company grants Bank a security interest in
Accounts (other than fiduciary accounts maintained for the
benefit of others) to secure the repayment of any overdraft or
obligation that Company incurs under the Agreement. The
security interest provided under the Agreement is in addition to
any other security interest Bank may have in Accounts or other
assets.
11. Reserve Account. Company agrees that it will, if requested by
Bank at any time, establish one or more reserve accounts to be
maintained with Bank in type (including time deposits) and
amount satisfactory to Bank, to serve as collateral for and to
secure Company’s obligations to Bank under the Agreement.
Bank may restrict or prohibit Company’s access to any reserve
account(s) and the funds on deposit in them, and may hold such
accounts following termination of the Agreement for a period of
time sufficient to protect us against loss (including loss due to
returned items or Entries). Bank may increase or decrease the
required reserve account amount from time to time, upon notice
to Company. Company agrees to provide immediately available
funds to cover a reserve amount requested by Bank. In addition,
Bank may transfer funds from another account of Company, or
use funds payable to Company or owed by Bank to Company
under the Agreement or due to a Service, and credit such funds
to a reserve account if a deficiency exists between the available
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funds in Company’s reserve account(s) and the amounts
specified by Bank as the required reserve amount.
12. Sufficient Funds. Company agrees to maintain sufficient
available funds (as determined under Bank's funds availability
policy) in Accounts to cover all transactions requested through
the Service and applicable fees, or such higher amounts as Bank
may specify from time to time. Company acknowledges that
Bank does not control intermediary banks, including
intermediary banks chosen by Bank, and that Bank does not
control whether intermediary banks deduct fees as part of the
processing of transfer requests.
Company agrees that
Company's funds may be held by Bank for a period of time
during the term of a Service Description and following
termination of the Services, to protect Bank against any possible
losses relating to the use by Company of the Services. If Bank
does hold funds, Bank may treat the held funds as not available
for other purposes, and reject other transactions (for example,
checks or other transfer instructions) in any order Bank chooses.
Bank may, at its sole discretion, allow overdrafts/overlimits or
negative balances, but Bank also may discontinue the practice at
any time with or without prior notice to Company. Bank may
prevent or reverse any payments or other service in any order
that Bank chooses as a means of preventing or recovering any
overdrafts or other exposures. If Company does not have
sufficient or available funds or credit in an Account for which a
particular transaction was requested, Bank may charge any
account of Company held at Bank to cover the cost of the
transaction as well as any corresponding fees. Alternatively,
and at Bank’s sole discretion, Bank may overdraw Company’s
accounts and Company may be charged an overdraft or other fee
(such as fees for returned checks or other electronic items).
Accordingly, Company agrees to immediately pay Bank such
overdraft or other fees. Company's obligation to pay Bank
remains immediately due and payable whether or not the
rejected, returned or adjustment entry was processed in
accordance with any requirement of any applicable laws or rules
applicable to any party other than Bank and notwithstanding
Bank or Company may have a claim against another third party
for breach of the applicable laws or rules. Nothing in the
Agreement shall be construed as Bank’s commitment or
obligation to lend Company money.

limited by law, regulation or agreement with such third parties,
and that Company has the requisite authorization from such
third parties for such use. In addition to the Service fees,
Company agrees to pay all taxes, tariffs and assessments levied
or imposed by any government agency in connection with the
Services, the Agreement, and/or the Software or equipment
made available to Company (excluding any income tax payable
by Bank). Company is also responsible for the costs of any
communication lines and any data processing charges payable to
third parties. If Company is required by the laws of any relevant
jurisdiction to make any deduction or withholding from any
fees, interest or other amounts, on account of tax or other
charges, the Company shall withhold the same and pay it to the
relevant authority, and shall pay Bank such additional amount as
may be necessary to ensure Bank receives an amount equal to
the amount it would have received had no such deduction been
made.
15. Notices.
a. General Requirements. Except as otherwise provided in
the Agreement, all notices and other communications by
Company to Bank shall be in writing and, addressed to:
Western Alliance Bank
Attn: Treasury Management Client Support
One East Washington Street, Suite 2500
Phoenix, AZ 85004

b.
13. Transaction Limits and Safeguards. Company agrees not to
exceed the transaction limits we establish from time to time for
any Account or Service. Company will not allow anyone to
initiate transactions on its behalf without proper supervision and
adequate safeguards. Company agrees to review pending
instructions prior to their submission to ensure they are
complete, accurate and properly authorized.
14. Fees. Company agrees to pay Bank the fees prescribed in
Bank’s current Fee Schedule. Unless other arrangements are
made for payment of the fees, Bank will automatically debit any
account maintained by Company with Bank in the amount
thereof. Even in the event that the amount owing bears a rate of
interest, Company continues to be immediately obligated to
Bank to repay the amount in full. Bank does not in any way
extend credit to Company under this Agreement. Bank may
amend the Service pricing from time to time. Certain prices are
subject to change without prior notice (see applicable Fee
Schedule for details). Special or additional Services performed
at Company’s request may be subject to additional terms and
fees. If Accounts are analyzed, Company may be able to use
available earnings credit to offset certain Service charges. If
analyzed Accounts contain funds belonging to third parties,
Company represents that use of any related earnings credit is not
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c.

or at such other address as Bank may specify in writing.
Notices to Company may be mailed or sent to Company
electronically at the statement, email or mailing address
shown for Company in Bank’s deposit or Service records.
Any notice or communication to Bank will be effective
when Bank has actually received, and has had a reasonable
time to act on it. Any notice or communication to Company
will be effective when sent by Bank, or as otherwise stated
in the notice or communication. Company further
acknowledges and agrees that certain notices and
communications may be provided to Company by
telephone, facsimile or electronic transmission at the
telephone number, facsimile number or other location or
number as shown on Bank's records.
Reliance. Bank may rely on all notices, instructions and
other communications sent to Bank via facsimile or
electronic transmission as though they are originals.
Without limiting the foregoing, Bank is entitled to rely on
any notice, communication or instruction believed by it in
good faith to be genuine or to have been signed or
authorized by an Authorized Representative of Company.
Errors; Unauthorized Transactions; Other Notices.
Company will inspect all information provided by Bank in
connection with the Services. Company agrees to promptly,
by telephone and in writing, notify Bank of (i) any errors in
such information or any discrepancies between its records
and the information, statements or confirmations of
transactions provided by Bank or otherwise made available
to Company. If Company fails to notify Bank of any such
error or discrepancy within fifteen (15) days of the date on
which such information is received by or otherwise made
available to Company, then Company agrees that Bank will
not be liable for any losses resulting from Company's
failure to give such notice or any resulting loss of interest
relating to any funds transfers. If Company fails to notify
Bank of any such error or discrepancy within one (1) year
of the date on which such information is received by or
otherwise made available to Company, then Company shall
be precluded from asserting such error or discrepancy
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d.

against the Bank. Notwithstanding the foregoing, Bank
reserves the right to, in its sole discretion, adjust transaction
records for good cause after the expiration of said one (1)
year period.
Change in Business. Company agrees to provide Bank
with at least thirty (30) days’ advance notice of: (i) any
material (twenty percent (20%) or greater) change in
Company’s ownership; (ii) any material change in the type,
scope or nature of Company’s business; or (iii) any
anticipated increase (twenty percent (20%) or greater) in
the amount or volume of Company’s ACH transactions
over the preceding calendar quarter (if applicable).

16. Limitation on Liability; Indemnification.
a. Bank’s duties and responsibilities shall be limited to those
set forth in this Agreement. In no event shall Bank be
liable for: (i) any punitive, indirect, consequential or special
damages or lost profits, even if Bank has been advised of
the possibility of such damages; (ii) the acts or omissions of
a contractor, vendor, processor, third party servicer or
vendor used by Company or Bank, or any loss, cost,
damage or expense incurred by any person or entity in
connection therewith; (iii) Company negligence or breach
of any agreement with Bank; (iv) any loss, cost, expense, or
damage to Company in connection with any
Communication Link, Software, or any technical computer
service, including Software installation or de-installation
performed by Bank, or Company's or Bank's use thereof;
(v) any ambiguity, inaccuracy or omission in any
instruction or information provided to Bank; (vi) the
application of any government or funds-transfer system
rule, guideline, policy or regulation; (vii) the lack of
available funds in an Account to complete a transaction;
(viii) Bank’s inability to confirm to its’ satisfaction the
authority of any person to act on Company’s behalf; (ix)
Company’s failure to follow any applicable software
manufacturer’s recommendations or Bank’s Service
instructions; or (x) any Internet sites related to the Services
or maintained or operated by Bank or the use thereof or the
inability to use such sites by any party, or in connection
with any failure or performance, error, omission,
interruption, defect, delaying in operation or transmission,
computer virus or line or system failure, even if Bank, or
representatives thereof, are advised or the possibility of
such damages, losses or expenses. There may be other
exceptions to Bank’s liability, as stated in Company’s
account or other service agreements with Bank. Bank will
not be responsible for determining the compatibility of any
installed Software with other system components or for any
failure of any technical servicing or Software installation to
provide access to the particular cash management service
which servicing or Software installation was intended to
make available.
b. Bank’s liability and Company’s remedy for actual costs and
losses resulting from Bank’s failure to transmit funds in the
correct amount or to the correct beneficiary listed in your
payment orders shall not exceed the direct money damages
that you incur as a result of the failure (e.g., the amount of a
wire transfer that is sent to the wrong party, or the amount
by which a transfer exceeds the amount you authorized,
plus interest as permitted by law. In all other cases, Bank’s
actions and/or omissions, whether the claim is in contract
or tort, will not exceed the lesser of (i) six times the
average monthly charge for the Service(s) in question for
the three months immediately preceding the cost or loss, or
(ii) $25,000.
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c.

d.

e.

f.

g.

Any claim, action or proceeding by Company to enforce
the terms of the Agreement or to recover for any Servicerelated loss must be commenced within one (1) year from
the date that the event giving rise to the claim, action or
proceeding first occurs.
Company agrees to cooperate with Bank in any loss
recovery efforts Bank undertakes to reduce any loss or
liability that arises in connection with the Services.
Company acknowledges that Service fees have been
established in contemplation of: (a) these limitations on
Bank’s liability, (b) Company’s agreement to review
statements, confirmations, and notices promptly and to
notify Bank immediately of any discrepancies or problems;
and (c) Company’s agreement to assist Bank in any loss
recovery effort.
Company agrees to indemnify and hold the Indemnified
Parties harmless from and against any and all Loss and
Liabilities arising directly or indirectly out of: (i) the acts or
omissions of Company, or any person acting on Company’s
behalf in connection with Company’s use of the Services,
including without limitation (a) the breach by Company of
any provision, representation or warranty of the
Agreement, (b) the negligence or willful misconduct
(whether by act or omission) of Company, its clients or any
third party acting on behalf of Company, (c) any misuse of
the Services by Company, or any third party within the
control or on behalf of Company, (d) the failure by
Company to comply with applicable state and federal laws
and regulations, or (e) any fine, penalty or sanction
imposed on Bank by, any clearing house, or any
governmental entity, arising out of or connected with the
Service; (ii) any act or omission of Bank that is in
accordance with the Agreement or instructions from
Company; (iii) actions by third parties, such as the
introduction of a virus that delay, alter or corrupt the
transmission of an image or communication to Bank; (iv)
any loss or corruption of data in transit from Company to
Bank; (v) any claim by any third party corresponding, that
such third party incurred loss due to the Service; or (vi) any
claims, loss or damage resulting from Company’s breach
of, or failure to perform in accordance with, the terms of
the Agreement.
This indemnity will survive the
termination of the Agreement.
Company agrees that it will not assert any claims against
Bank based on theories of negligence, gross negligence,
strict liability, misrepresentation, or fraud based on or
relating to any Communication Link, Software or
Company's possession or use thereof or any technical
computer service including, but not limited to, Software
installation or de-installation performed by Bank.
EXCLUSION OF WARRANTIES.
COMPANY
ACKNOWLEDGES THAT THE SERVICES ARE
PROVIDED ON AN “AS IS” AND “AS AVAILABLE”
BASIS. BANK IS NOT RESPONSIBLE FOR ANY
ERRORS OR OMISSIONS IN OR TO ANY
INFORMATION RESULTING FROM COMPANY’S
USE OF THE SERVICES. BANK MAKES NO AND
EXPRESSLY DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, REGARDING COMPANY’S
USE OF THE SERVICE AND THE EQUIPMENT,
INCLUDING THE WARRANTY OF TITLE AND THE
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.
WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, BANK
DISCLAIMS ANY WARRANTIES REGARDING ANY
SOFTWARE, ANY COMMUNICATION LINK, THE
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OPERATION, PERFORMANCE OR FUNCTIONALITY
OF THE SERVICE AND THE EQUIPMENT,
INCLUDING ANY WARRANTY THAT THE SERVICE
AND THE EQUIPMENT WILL OPERATE WITHOUT
INTERRUPTION OR BE ERROR FREE. COMPANY
ACKNOWLEDGES THAT THERE ARE CERTAIN
SECURITY, TRANSMISSION ERROR, AND ACCESS
AVAILABILITY RISKS ASSOCIATED WITH USING
THE SERVICE AND ASSUMES ALL RISKS
RELATING TO THE FOREGOING.
17. Force Majeure. Notwithstanding any other provisions of the
Agreement, Bank shall not have any responsibility or liability
for any failure, error, malfunction or any delay in carrying out
any of its obligations under the Agreement if such failure, error,
malfunction or delay results from events due to any cause
beyond its reasonable control, including, without limitation,
unavailability of any communications system, sabotage, fire,
flood, explosion, acts of God, civil commotion, strikes,
stoppages of labor or industrial action of any kind, riots,
insurrection, war or acts of government, power or equipment
failure (including that of any common carrier, transmission line
or software), emergency conditions, adverse weather conditions
or any other factor, medium, instrumentality, condition or cause.
Bank will not be liable or responsible for the acts or omissions
of any other financial institution or any third party or for any
inaccuracy or omission in a notice or communication received
by Bank from Company, another financial institution, or any
other third party. In addition, Bank shall be excused from
failing to transmit, or delaying the transmission of, any
transaction, if such transmittal would result in Bank's having
exceeded any limitation upon its intra-day net funds position
established pursuant to present or future Federal Reserve
guidelines or in Bank's otherwise violating any provision of any
present or future risk control program of the Federal Reserve or
any rule or regulation of any other U.S. governmental regulatory
authority. Bank shall not be liable for any failure to perform any
of its obligations under the Agreement if such performance
would result in it being in breach of any law, regulation,
requirement or provision of any government, government
agency, banking or taxation authority in accordance with which
it is required to act, as it shall determine.
18. Confidentiality. Bank, its contractors or vendors, or Bank’s
agent (as applicable) will remain the sole owner of all such
Confidential Information, and Company will not acquire any
interest in or rights to such Confidential Information as a result
of Company's use of any Service except as set forth in the
Service Description. Company will maintain the confidentiality
of the Confidential Information and will not disclose (or permit
its employees or agents to disclose), copy, transfer, sublicense or
otherwise make any of it available to any person or entity, other
than its employees who have a need to use the Confidential
Information in connection with the applicable Service.
Company shall notify Bank immediately if it knows or suspects
that there has been any Unauthorized Use, and if it is responsible
for the Unauthorized Use, it will, at its expense, promptly take
all actions, including without limitation initiating court
proceedings to recover possession or prevent further
Unauthorized Use and obtain redress for any injury caused to
Bank as a result of such Unauthorized Use. In addition, except
as permitted by applicable law, Company may not decompile,
reverse engineer, disassemble, modify, or create derivative
works of any computer program provided pursuant to this
Agreement.
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To the extent not prohibited by applicable law, Company
authorizes the transfer of any information relating to Company
to and between the branches, subsidiaries, representative offices,
affiliates, contractors, vendors and agents of Bank and third
parties selected by any of them, wherever situated, for
confidential use in connection with the provision of products or
Services to the Company (including for data processing
purposes), and further acknowledges that any such branch,
subsidiary, representative office, affiliate, contractor, vendor or
agent or shall be entitled to transfer any such information as
required by any law, court, regulator or legal process.
19. Audit and Inspection. Bank reserves the right, with prior notice
to Company, to enter upon Company’s premises from time to
time during regular business hours to verify that Company’s
operations and procedures are in compliance with the terms of
the Agreement.
a. In connection with any such audit, Company agrees to
furnish Bank with any documentation or information as is
reasonably necessary to establish Company’s compliance
with the terms of the Agreement. If it is determined by
Bank that additional procedures or controls need to be
implemented by Company, Company agrees to implement
such procedures or controls within a reasonable period of
time to be agreed upon by the parties.
b. In connection with Bank’s entry on the premises of
Company for the purpose of conducting an on-site audit or
inspection, or in connection with providing support to
Company, Bank shall not be liable or responsible to
Company or any third party for any loss, bodily harm,
property damage, claims of the introduction of a virus or
other malicious code into Company’s system, including any
which allegedly delay, alter or corrupt the data of
Company, whether related to the transmission of check
images or other data to Bank or whether caused by the
equipment, Software, Bank Internet service providers,
Internet
browsers,
or
other
parties
providing
communication services to or from Bank to Company.
20. Term and Termination.
a. The term of the Agreement will commence upon full
execution of the Agreement and will continue in full force
and effect thereafter until terminated as follows:
i. Company may terminate some or all of the
Services under the Agreement, with or without
cause, upon thirty (30) days prior written notice
to Bank; and
ii. Bank may terminate, suspend or restrict some or
all of Company’s access to the Services under the
Agreement, with or without cause, at any time
immediately upon notice to Company.
b. Any termination will not affect any obligations arising prior
to termination. Upon termination, Bank may terminate
Company’s access to the Services, and Company will
terminate its access to and use of the Services, except to the
extent necessary to process transactions that were in
process prior to the termination date.
c. Within thirty (30) days after termination of the Agreement,
Company will, at its expense, promptly uninstall and
remove all Software provided for the Service from its
computers and return to Bank any Software, hardware and
equipment provided by Bank for the Service, including the
Supporting Documents, procedures, documentation and any
materials relating to the Service in its possession or under
its control, destroy all copies of the Supporting Documents
and materials relating to the Supporting Documents that
cannot be returned, and upon request from Bank certify in
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d.

writing to Bank that all copies have been returned or
destroyed. Company will be responsible and liable to Bank
for the replacement cost of all lost, stolen or damaged
equipment that was provided by Bank to Company in
connection with the Service.
Upon termination of the Agreement, all Services and any
Licenses shall automatically terminate.

21. Company’s Records. The Agreement and the Services are not
intended to relieve Company of any obligation imposed by law
or contract regarding the maintenance of records or from
employing adequate audit, accounting and review practices as
are customarily followed by similar businesses. Except as
otherwise stated in the Agreement, Company agrees to retain
and provide to Bank, upon request, all information necessary to
remake or reconstruct any deposit, transmission, file or entry
until ten (10) business days following receipt by Bank of the
deposit, file, entry, transmission, or other order affecting an
Account.
22. Business Days; Cutoff Hours.
For the purpose of the
Agreement, Bank’s business days are Monday through Friday,
excluding Saturdays, Sundays, bank holidays, and any other day
that Bank chooses to be closed. Some of the Services are
subject to processing cutoff hours. Information on cutoff hours
can be found in Supporting Documents, applicable Service
Descriptions and Service schedules. Instructions received after
the applicable cutoff hour or on a non-business day may be
deemed received as of the next business day.
23. Assignment. Bank may assign its rights and delegate its duties
under the Agreement to an affiliated company or a third party
with or without notice to Company and without Company’s
consent. Company may not assign any right or delegate any
obligation under the Agreement without Bank’s prior written
consent.
24. Third Parties. Company acknowledges and agrees that Bank
may arrange to provide Software, if required, and/or may
arrange for the Services covered by the Agreement to be
performed or provided by third parties, including its affiliates.
Company further agrees that any such party is a third party
beneficiary of the Agreement and as such is entitled to rely on,
and avail itself of, the provisions of the Agreement as if it was
Bank, including, without limitation, the limitations on liability
and the indemnities described in the Agreement. Bank’s ability
to provide certain Services may be dependent upon Bank’s
ability to obtain or provide access to third party vendors and
networks. In the event such third party network is unavailable
or Bank determines in its sole discretion, that Bank cannot
continue providing any third party network access, Bank may
discontinue the related Service or may provide the Service
through a different party. In such situations, Bank will have no
liability for the delay or unavailability of access.
To the extent Company authorizes a third party to access the
Services on Company’s behalf, Company will be solely
responsible and liable for all actions and inactions of said third
party. Company expressly assumes the risks associated with
providing Service access rights to its agents or third party
vendors, including but not limited to the risk of unauthorized or
erroneous transactions. Bank will not be responsible, nor have
any liability whatsoever for any services Company receives
from Company’s agents, or third party vendors. Bank reserves
the right to require Company to agree to additional terms and
conditions as a condition precedent to Company’s use of any
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agent or third party vendor in connection with Company’s
access to the Services.
25. Credit Criteria; Financial Statements. Bank may, in its sole
discretion, perform credit reviews of Company in accordance
with Bank's credit criteria. Company shall, upon Bank's request,
provide Bank with any credit-related information and assistance
as the Bank may require to perform such review. Company
agrees to provide Bank with a financial statement or information
on Company’s financial condition upon Bank’s request.
26. Waiver. No party's failure or delay in exercising any right or
remedy under the Agreement will operate as a waiver of such
right or remedy, and no single or partial exercise of any right or
remedy under the Agreement will preclude any additional or
further exercise of such right or remedy or the exercise of any
other right. No waiver by either party of any breach of the
Agreement will operate as a waiver of any prior, current or
subsequent breach. No waiver, breach, right or remedy will be
effective unless made in writing.
27. Electronic Recordings. The Bank is authorized (but is not
obligated) to record electronically and retain telephone
conversations between the Company (including its purported
Authorized Representatives) and the Bank.
Accordingly,
Company agrees on behalf of itself, its employees and agents
that Bank may monitor and record Company’s telephone and
electronic communications in connection with the Services at
any time, without further notice. Bank and Company hereby
agree that Bank may produce the telephonic or electronic
recordings or computer records as evidence in any proceedings
brought in connection with the Agreement and the Company
hereby acknowledges the validity and enforceability of such
telephonic or electronic recordings.
28. Final Agreement; Amendments.
a. Final Agreement. The Agreement constitutes the final and
complete agreement between Bank and Company with
respect to the Services and any required Software, and
supersedes all other oral or written agreements,
understandings and representations.
This Agreement
incorporates, supplements, and supersedes where
inconsistent the terms of your account agreement with
Bank. This Agreement does not change any other
agreements entered into with Bank for non-cash
management services, including the Deposit Account
Agreement and Disclosure.
b. Amendments. Bank may amend (add, delete or change) the
terms of the Agreement, including but not limited to the
terms of any Service Description, Supporting Documents or
applicable fees. Bank may make such amendments,
additions, changes or deletions, at any time and at Bank’s
sole discretion. If Bank deems it reasonably practicable to
do so and if the change adversely affects Company’s usage
of the Service, Bank may notify Company of the change in
advance. Otherwise, Bank will notify Company of the
change as soon as reasonably practicable after it is
implemented, which notice may be given electronically.
Company’s continued use of the Services after the effective
date of the applicable modification will evidence
Company’s consent to any amendments, including
additions, changes or deletions.
29. Availability. Bank may cause a Service to be temporarily
unavailable to Company, either with or without prior notice, for
site maintenance, security or other reasons, and Company
acknowledges that factors beyond Bank’s reasonable control,
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such as telecommunications failure or equipment failure, may
also cause the Service to be unavailable to Company. In such
event, Company must make alternative arrangements for
scheduled transactions and Company will be responsible for
maintaining procedures and facilities to enable Company to do
so if any of the Services are unavailable to Company. Upon
notice from Bank of a failure of any software, hardware or other
equipment necessary for Bank to perform in accordance with a
Service Description, Company will as soon as reasonably
possible deliver to Bank all data in Company's possession or
under its control which Bank reasonably requests in order for
Bank to continue to provide the Service.
30. Headings. Headings are for reference only and are not part of
the Agreement.
31. Successors and Assigns. The Agreement is binding upon and
shall inure to the benefit of Bank and Company and their
respective successors and assigns.
32. Applicable Law; Severability.
The Agreement shall be
construed and interpreted in accordance with all applicable
federal law and regulations, and to the extent such law and
regulations do not apply, with the laws of the state of Arizona,
without regard to its conflict of law provisions. Even if a
provision of the Agreement is held to be invalid, illegal or
unenforceable, the validity, legality, or enforceability of the
other provisions of the Agreement will not be affected or
impaired by such holding.
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the Administrator or any User designated or authorized by the
Administrator, and all such persons are Company’s agents for
purposes of use of Business Online Banking Services, each
authorized to act individually or in concert. The fact that Bank
is, or may be made aware of, or could have discovered, any
limitation on access to Business Online Banking does not make
Bank obligated to enforce or attempt to enforce any limitation.
Company understands that the Administrator and each User may
utilize Business Online Banking (including inquiries, transfers
and account verification) without regard to any restrictions
otherwise applicable to an Account.
For example, the
Administrator and each User will be able to utilize Business
Online Banking regardless of whether they are also authorized
signers on the applicable Account’s signature card.

BUSINESS ONLINE BANKING SERVICE
DESCRIPTION
1.

Business Online Banking. Company desires to use Business
Online Banking to access its Accounts and to facilitate certain
Services as identified in and subject to this Service Description.
Bank reserves the right, with prior written notice to Company, to
place, from time to time, limits on Company's right to use the
Business Online Banking.
Subject to Bank’s prior approval, Company’s may use Business
Online Banking to: (i) View balances on Linked Accounts; (ii)
View Account history for all Linked Accounts; (iii) Transfer
funds between Linked Accounts; (iv) Request check stop
payments; (v) Send secure email messages to the Bank; (vi)
initiate Funds Transfers; (vii) ACH origination services; and
(viii) initiate bill payments.
Additional Business Online
Banking Services may be added to or removed by the Bank from
time to time as reflected in the Supporting Documents.

2.

3.

4.

Related Service Descriptions for Entries, Funds Transfers,
Positive Pay and ACH Filtering/Blocking. Certain Business
Online Banking Services are subject to separate Service
Descriptions, in addition to this Service Description. If
Company is permitted to originate Entries through the Business
Online Banking Services, all requests relating to entries through
the ACH must be processed by Company consistent with a
separate ACH Origination Service Description. All Funds
Transfers subject to the Code must be processed by Company
consistent with a separate Funds Transfer Service Description.
Positive Pay Services and ACH Filtering/Blocking Services
must also be facilitated by Company consistent with a separate
Positive Pay Service Description and/or a separate ACH
Filtering/Blocking Service Description, respectively.
The
foregoing is not an exhaustive list of separate Service
Descriptions that may apply to your Business Online Banking
Services and Bank reserves the right to require Company to
agree to additional Service Descriptions not specifically
identified here.
Primary Account Designation. Company agrees to designate
one of its Accounts as the Primary Account. Company
authorizes Bank to debit the Primary Account or any other
account maintained by Company at Bank, in the event
insufficient funds are available in the Primary Account, for any
fees or other amounts due to Bank in connection with the
Services. If the Primary Account is closed for any reason, Bank
will charge one of Company’s other Accounts for any fees or
other amounts due to Bank in connection with the Services. If
Company closes its Primary Account and has no other Accounts,
Company's Services will be stopped along with any unprocessed
Services transfers. To reinstate its Services, Company must
open a new Primary Account.
Administrator and User(s) and Account Designations. To utilize
Business Online Banking, Company must appoint at least one
individual to act as an Administrator with the authority to
determine who will be authorized to use the Business Online
Banking Services on Company’s behalf. The Administrator will
be able to, among other things, designate Users, establish User
rights and/or limits, and remove existing Users. The
Administrator will also determine what Business Online
Banking Services will be available to particular Users, when to
change passwords, and any limitations on the use of the Services
by individual Users. Bank will not control or oversee the
Administrator function. Company agrees to all action taken by
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5.

Computer Equipment and Software to Access the Business
Online Banking Services. To use the Business Online Banking
Services, Company must have a sufficiently powerful computer
hardware and appropriate software as described in the
Supporting Documents. Some Business Online Banking
Services may require Company to download Software from
Bank’s website; in some cases, Bank may place Software on
Company’s computer as part of Bank’s security and/or User
verification tools.

6.

Access to Account Data. Company can obtain balance and other
Account information through Business Online Banking. Since
certain information and transactions are not processed by Bank
until after the close of Bank’s business day, some transactions
may not be reflected on Business Online Banking until the next
banking day. Posted items may be reversed due to insufficient
funds, stop payment orders, legal process, and other reasons.
Certain balances also may not be subject to immediate
withdrawal. Bank assumes no responsibility for any loss arising
from incomplete information or for any temporary interruption
in Bank’s information system. If Company is unable to access
Business Online Banking for any reason, Company may contact
Bank at (888) 995-2265 for support.

7.

Account Transfer Limitations. All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the Deposit Account Agreement and
Disclosure, including but not limited to transfer limitations. For
example, federal regulations limit certain types of
transactions/transfers from a money market or savings account.
If Company exceeds these limits, Bank may impose a fee, close
or convert Company’s Account, limit Company’s use of the
Business Online Banking Services, or any combination of the
foregoing. In addition, there may be other transfer limits
addressed in the Supporting Documents.

8.

Bill Payment Service.
Bill Payment Account Designation; Payment Details. When
using Bill Payment Service, Company must designate at least
one Bill Payment Account. Company will also have the ability
to identify other Accounts Company wishes to use to make Bill
Payments. For each Bill Payment, Company will also be
required to provide the complete name of the Payee, the account
number and the Payee’s remittance address (as exactly as shown
on the billing statement or invoice), the amount of the Bill
Payment and the Payment Processing Date. If the Payment
Processing Date is not a business day, then Company’s Bill
Payment will be processed the next business day.
Setting Up Payees. To initiate Bill Payments through the Bill
Payment Service, Company must establish Company’s list of
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Payees. Bank reserves the right to reject any Payee at any time,
at its discretion. Bank is not responsible if a Bill Payment is not
made to a Payee because Company provided Bank with
incomplete, incorrect or outdated information regarding the
Payee or Company attempted to make a Bill Payment to a Payee
that is not on Company’s established list of Payees. Also, Bank
reserves the right to refuse to prohibit payment to a Payee via
the Bill Payment Service.

allow at least six (6) business days (or longer for the exceptions
noted above), prior to the Due Date, for each Bill Payment to
reach the applicable Payee. Bank is not responsible for any
damages Company may suffer if Company does not allow
sufficient time between the Payment Process Date and the Due
Date of Company’s bill or obligation, without counting any
grace period offered by the Payee.
Cutoff Hour. Bill Payments received by Bank after the cutoff
hour provided in the Supporting Documents or on a day that is
not a business day of Bank (or of any Bill Payment vendor or
intermediary that Bank may use) may be treated by Bank as
received on the next business day, potentially delaying Bill
Payment.

One-Time Payment. Company can use the Bill Payment Service
to make a one-time Bill Payment. A one-time Bill Payment will
be processed on the Payment Processing Date; provided that the
Payment Processing Date selected by Company is a business
day and Company submits Company’s one time Bill Payment
prior to the Bill Payment cutoff hour for that date. If Company
selects a Payment Processing Date that is not a business day or
submits Company’s Bill Payment after the Bill Payment cutoff
hour for that date, then the Payment Processing Date will be the
next business day. For cutoff hours for Bill Payments, see the
Supporting Documents.

Payment Methods. Bank reserves the right to select the method
in which to remit funds on Company’s behalf to Company’s
Payees. These payment methods may include, but may not be
limited to, an electronic payment, or a demand draft payment
(where a negotiable instrument is created and drawn off of
Company’s Bill Payment Account).

Recurring Payments.
Company can use the Bill Payment
Service to make recurring Bill Payments. The Bill Payment
Service allows Company to schedule a Bill Payment to be
processed on Company’s selected frequency on an ongoing
basis. However, if the future Payment Processing Date is on a
non-business day, then the new future Payment Processing Date
will be the next business day.

Payment Changes and Cancellation. Company may change or
cancel a Bill Payment via the Service as long as Company logs
onto the Service prior to the Payment Processing Date for the
Bill Payment and Company follows the Bill Payment provided
by the Bill Payment Service for changes and cancellations.

Available Funds. For same-day Bill Payments, Company will
need to have sufficient available funds in Company’s designated
Bill Payment Account to cover the amount of all Bill Payments
scheduled on the same business day Company logged onto the
Service, even if Bank does not debit Company’s Bill Payment
Account on that same business day. For future one-time or
recurring Bill Payments, Company will need to have sufficient
available funds in the designated Bill Payment Account on the
Payment Processing Date. Company can initiate Bill Payments
up to the available funds in Company’s Bill Payment Account,
plus any linked credit or other overdraft facility. If Company
exceeds these limits, then Bank may prevent (or reverse)
payments in any order and in any amount that Bank chooses,
even if the result is to reduce Company’s transactions to a level
below the amounts needed to pay Company’s Bill Payments.

Accurate Information on Payees. If the Bill Payment Service
provides Company with a series of options regarding Payee
address or location, Company is responsible for correcting that
information if such information does not agree with Company’s
records or with Company’s particular bill. Bank and the others
that handle Company’s Bill Payment (including the Payee’s
bank) are entitled to rely on information Company supplies,
such as the Payee’s account number or the routing number of the
Payee’s bank, even if the name Company gives to Bank and the
number Company gives to Bank identify different persons.
Electronic payments that are made through the ACH are subject
to the rules of the ACH, and Company agrees to be bound by the
Rules, including the rule making payment to the Payee
provisional until receipt by the Payee’s bank of final settlement
of the credit transaction. If final settlement is not received,
Company will not be deemed to have paid the Payee the amount
of the electronic Bill Payment.

Non-Recommended Payees. Bank does not recommend that
Company use this Service to pay Company’s federal, state or
local taxes, courts or other governmental entities. Bank will not
be liable for penalties, interest or other damages of any kind if
Company tries to use the Bill Payment Service to remit or pay
money for taxes, or to courts or governmental agencies.

Entries. If a bill payment is processed electronically through
ACH, the Entries and the transaction will also be subject to the
terms and conditions of a separate Automated Clearing House
Service Description, to the extent applicable.
9.

Scheduling Bill Payment. Bill Payments should be scheduled
sufficiently in advance of the Due Date to allow a Payee to
receive it by the Due Date set by Company’s Payee and without
taking into account any grace period that may be offered by
Company’s Payee. Some companies paid through the Bill
Payment Service are not set up for electronic payment and
therefore will receive a paper draft on Company’s behalf. These
paper draft Bill Payments can take up to six (6) business days to
process before the Payee receives the Bill Payment. Longer
exception periods may be required for Bill Payments to the U.S.
Territories of Guam, Puerto Rico, U.S. Virgin Islands, and
payments to international military bases.
Company is
responsible for ensuring that Company initiates a Bill Payment
in time for the payment to reach the Payee before its Due Date
(without taking into account any grace period). Company must
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Check Stop Payment Service. Company may stop payment on a
check by providing Bank with timely, complete and accurate
information on: the number of the Account in question; the date
of the item; the item number; the Payee information and the
EXACT amount of the item (dollars and cents). If any
information is incomplete or incorrect, Bank will not be
responsible for failing to stop payment on the item. Requests
become effective when Bank has had a reasonable opportunity
to confirm their receipt and have verified that the item has not
been paid. Company may use Business Online Banking to stop
payment on checks that Company has written against
Company’s Accounts. If Company wishes to cancel or amend
any other Business Online Banking Service transaction (for
example, Funds Transfer or Entries), Company should use that
Business Online Banking Service and Company will be subject
to any limitations or inability to stop applicable to that Business
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Online Banking Service. If Company contacts Bank, Bank may
at its sole discretion attempt to assist Company, but will not be
liable for any failure to successfully stop payment on
transactions.
Company may not use this check stop payment service to stop
payment on any ACH/EFT transaction, point-of-sale ACH/EFT
transfer; any cashier’s check, certified check or other official
institution check have purchased from Bank or any check which
Bank has guaranteed. Company understands that its stop
payment request is conditional and subject to Bank’s verification
that the check has not already been paid, or any Business Online
Banking Service not already performed, or that stopping
payment may subject Bank to risk of loss or damages under any
law or regulation (including clearing house or other processor
rules).
All Stop Payment orders, renewals and revocations of stop
orders will be subject to Bank’s current policy on stop payment
orders. From time-to- time, Business Online Banking may be
inoperable. If that occurs, Company’s request can be
communicated to Bank by telephone. A check stop payment
order is effective for six (6) months only and will expire
automatically, at which time Company is responsible for any
renewal desired by Company for another six (6) month term.
There will be a fee assessed for each stop payment request
processed.
10. Email Messages; Encrypted Transmissions. While access to
Bank through the secure email function of the Services is
"online," messages sent to Bank through email are not reviewed
by Bank personnel immediately after they are sent. If
immediate attention is required, Company must contact Bank by
telephone or in person or through some other procedure not
using Business Online Banking.
Encryption of data transmissions does not guarantee privacy.
Data transferred via Business Online Banking is encrypted in an
effort to provide transmission security. Notwithstanding Bank’s
efforts to insure that Business Online Banking is secure,
Company acknowledges that the Internet is inherently insecure
and that all data transfers (including transfer requests and
electronic mail) occur openly on the Internet. This means that
the data transfers potentially can be monitored and read by
others. Bank cannot and does not warrant that all data transfers
utilizing Business Online Banking will not be monitored or read
by others. Company's email messages may be acted upon by
Bank if received in a manner and in a time providing Bank a
reasonable opportunity to act. Nevertheless, unless otherwise
provided herein, email messages will not serve as a substitute
for any requirement imposed on Company to provide Bank with
"written" notice.
11. Availability. Bank may cause Business Online Banking to be
temporarily unavailable to Company, either with or without
prior notice, for site maintenance, security or other reasons, and
Company acknowledges that factors beyond Bank’s reasonable
control, such as telecommunications failure or equipment
failure, may also cause Business Online Banking to be
unavailable to Company. In such event, Company must make
alternative arrangements for scheduled transactions and
Company will be responsible for maintaining procedures and
facilities to enable Company to do so if Business Online
Banking is unavailable to Company.
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AUTOMATED CLEARING HOUSE (“ACH”)
SERVICE DESCRIPTION
1.

ACH Service. In conjunction with the Services, Company may
initiate credit and/or debit Entries by means of the ACH
Network and agrees to be bound by the terms of this Service
Description and the Rules. Bank will act as an ODFI with
respect to such Entries. Company is responsible for all Entries to
the fullest extent provided by law and as set forth in this Service
Description. For the purposes of this Service Description,
unless otherwise defined herein, all capitalized terms shall have
the meaning set forth in the Rules.

2.

Related Service Descriptions for Entries. Company’s Entries
using Business Online Banking must be consistent with the
separate Business Online Banking Service Description.
Additional terms and conditions may apply to the ACH Service
to the extent Company transmits Entries outside Business Online
Banking Services. Company may not submit Entries outside
Business Online Banking Services without Bank’s prior written
consent.

d.

3.

The Rules. A copy of the Corporate Edition of the Rules can be
purchased from NACHA at www.NACHA.org. Company
agrees to obtain a copy, to understand and be familiar with the
Rules, and to be responsible for keeping up to date with changes
in the Rules, including applicable timeframes and deadlines.
Company agrees that information or advice received by
Company from Bank as to the Rules or the operation of the
Rules is not legal advice and is not a substitute for Company’s
obligation independently to understand and comply with the
Rules.

4.

Processing Entries.
a. Company shall only transmit PPD (Prearranged Payments
and Deposits) or CCD (Corporate Credit or Debit) credit or
debit Entries to Bank to the location(s) and in compliance
with the formatting and other requirements set forth in the
Supporting Documents. The ACH Service will start on a
date agreeable to Company and to Bank after all set up
requirements have been completed. Company agrees that
its ability to originate Entries under this Agreement is
subject to exposure limits in accordance with the Rules and
as set forth in the Supporting Documents.
b. Company will not submit individual or total monthly
Entries in excess of the maximum limits established by
Bank and reflected in the Supporting Documents, as
amended from time to time. The parameters and variations
of the limits shall be set at Bank’s discretion, including but
not limited to limits based on dollar amounts and/or Entry
Standard Entry Class Code types. Company will not divide
a transaction into more than one Entry in order to avoid
these limitations. The Bank may adjust these limitations
from time to time by providing notice to Company. The
Bank processing of Entries in an amount greater than the
established limit(s) shall not be deemed a waiver of this
provision; the Bank may cease processing Entries in a
greater amount at any time without prior notice.
c. Company may not originate Entries using Standard Entry
Class Codes other than CCD, CTX or PPD without prior
notice to and written approval by Bank. Bank may require
Company to submit an application in form and content
acceptable to Bank, and execution by Company of such
supplemental schedules, agreements and other documents
as Bank may require, as a condition precedent to
Company's use of other Standard Entry Class Codes. By
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e.

way of example, the foregoing restrictions and
requirements may apply to Company's use of ARC, RCK,
BOC, POP, WEB, IAT or TEL Standard Entry Class
Codes, or if Company is engaging in cross-border
(International) transactions. If Company has been approved
by Bank to originate Entries using Standard Entry Class
Codes in addition to CCD, CTX and PPD, the additionally
approved Standard Entry Class Codes will be identified in
the Setup Form, and Company agrees to be bound by the
Rules applicable to those additional Standard Entry Class
Codes. Bank may block unapproved use of a Standard
Entry Class Code or an unapproved cross-border
transaction.
Except as provided below for On-Us Entries, Bank shall: (i)
process Entries received from Company in accordance with
the file specifications set forth in Rules; (ii) transmit such
Entries as an ODFI to a Federal Reserve Bank acting as an
ACH Operator; and (iii) settle for such Entries as provided
in the Rules. All Entries shall be received by Bank prior to
Delivery Date Deadline.
Bank shall transmit or complete the necessary
authorizations for Entries by the Delivery Date Deadline,
provided: (i) such Entries are received by Bank's related
cutoff time and Delivery Date Deadline on a business day,
and (ii) the ACH Operator is open for business on such
business day. Entries shall be deemed received by Bank at
the location set forth in the Supporting Documents, and in
the case of transmittal by electronic transmission, when the
transmission (and compliance with any related Security
Procedure provided for herein) is completed as provided in
the Supporting Documents. If any of the requirements of
this Section are not met, Bank may use reasonable efforts
to transmit such Entries to the ACH Operator by the next
Delivery Date Deadline which is a business day and a day
on which the ACH Operator is open for business.

5.

Compliance with Security Procedures.
a. If an Entry (or a request for cancellation or amendment of
an Entry) received by Bank purports to have been
transmitted or authorized by Company, it will be deemed
effective as Company’s Entry (or cancellation request) and
Company shall be obligated to pay Bank the amount of
such Entry even though the Entry (or cancellation request)
was not authorized by Company, provided the Bank
accepted the Entry in good faith and acted in compliance
with the Security Procedures contemplated herein.
b. If an Entry (or a request for cancellation or amendment of
an Entry) received by Bank was transmitted or authorized
by Company, Company shall pay Bank the amount of the
Entry, whether or not Bank complied with the Security
Procedures and whether or not that Entry was erroneous in
any respect or that error would have been detected if Bank
had complied with such procedures.

6.

Rejection of Entries. Bank may reject any Entry which does not
comply with the requirements of Section 4 (Processing Entries),
Section 5 (Compliance with Security Procedures), or which
contains an Effective Entry Date more than one (1) day after
such Entry is received by Bank. Bank may reject an On-Us
Entry for any reason for which an Entry may be returned under
the Rules. Bank may reject any Entry if Company has failed to
comply with its account balance obligations under Section 14
(Account). Although Bank is under no obligation to do so, Bank
may reject any Entry if Company does not adhere to Security
Procedures contemplated herein. Bank shall notify Company
either by phone or electronic transmission, including email, or as
otherwise agreed to by Bank and Company of such rejection no
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later than the business day such Entry would otherwise have
been transmitted by Bank to the ACH Operator or, in the case of
an On-Us Entry, its Effective Entry Date. Notices of rejection
shall be effective when given. Bank shall have no liability to
Company by reason of the rejection of any such Entry or the fact
that such notice is not given at an earlier time than that provided
for herein.
7.

8.

9.

On-Us Entries. Except as provided in Section 6 (Rejection of
Entries), in the case of an On-Us Entry, Bank shall credit or
debit the Receiver's account in the amount of such Entry on the
Effective Entry Date contained in such Entry, provided the
requirements set forth in Section 4 (Processing Entries) are met.
If said requirements are not met, Bank may use reasonable
efforts to credit or debit the Receiver's account in the amount of
such Entry no later than the next business day following such
Effective Entry Date.
Notice of Returned Entries. Bank shall notify Company by
phone or electronic transmission, including email, of the receipt
of a returned Entry from the ACH Operator no later than one (1)
business day after the business day of receipt of the returned
Entry. Except for an Entry retransmitted by Company in
accordance with the requirements of Section 4 (Processing
Entries), Bank shall have no obligation to retransmit a returned
Entry to the ACH Operator if Bank complied with the terms of
this Service Description with respect to the original Entry.
Notifications of Change. Bank shall notify Company of all
Notifications Of Changes (“NOC”) or Corrected NOC received
by Bank relating to Entries transmitted by Company by mutually
agreeable means, including email, within two (2) Banking Days.
Company must make the changes specified in an NOC or
corrected NOC (a) within six (6) Banking Days of receipt or
prior to initiating another Entry to the Receiver's account,
whichever is later, or (b) as otherwise required in the Rules, if
the Rules specify a different time for correction.

10. Prefunding.
Bank may designate Company as "ACH
Prefunding," and Bank may change Company's designation to
or from ACH Prefunding at any time, with or without cause and
at Bank's sole discretion. Bank will inform Company of its
designation as an ACH Prefunding company, and of any change
in the designation. Company will pay Bank, in immediately
available funds, an amount equal to the sum of all credit Entries
or debit Reversing Entries related to Entry data delivered to
Bank at such time as Bank may from time to time designate or,
if not otherwise designated (a) if Company is not an ACH
Prefunding company, no later than the opening of business on
the Settlement Date, and (b) if Company is an ACH Prefunding
company, no later than the date of transmittal of the related
Entry data to Bank or at such earlier time as Bank may have
established for Company.
11. Inconsistencies. If a beneficiary of a Request is identified by
both name and account number, payment may be made by Bank
and by any other financial institution based on the account
number even if the name and the account number are not
consistent or identify different parties. If an intermediary bank
or a beneficiary’s bank is identified on a payment order by both
name and account number, Bank and other financial institutions
may rely on the account number even if the name and the
account number are not consistent or identify different parties.
12. Cancelation or Amendment. Company has no right to cancel or
amend any Entry after its receipt by Bank. However, if such
request complies with the Security Procedures for the
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cancellation of an Entry, Bank may use reasonable efforts to act
on a request by Company for cancellation of an Entry prior to
transmitting it to the ACH Operator or, in the case of an On-Us
Entry, prior to crediting a Receiver’s account, but shall have no
liability if such cancellation is not affected. Company shall
reimburse Bank for any expenses, losses, or damages Bank may
incur in affecting or attempting to affect Company’s request for
the reversal of an Entry.
13. Provisional Credit. Company agrees that any payment by Bank
to Company for any debit Entry, returned credit Entry or credit
Reversing Entry is provisional until Bank has received final
settlement for such Entry. Bank may delay availability of
provisional funds at its discretion. If final settlement is not
received, Bank is entitled to and Company agrees to pay a
refund of the amount credited; Bank may charge Company's
account for the amount due. Bank may refuse to permit the use
of any amount credited for a debit Entry or credit Reversing
Entry if it believes that there may not be sufficient funds in
Company account to cover chargeback or return of such Entry or
Reversing Entry.
14. Account. Bank may, without prior notice or demand, obtain
payment of any amount due and payable to it under this Service
Description by debiting the Account(s) of Company identified
on the Setup Form as completed by Company, and shall credit
the Account(s) for any amount received by reason of the return
of an Entry transmitted by Company for which Bank has
previously received payment from Company. Such credit shall
be made as of the day of such receipt by Bank. Company shall
at all times maintain a balance of available funds in the
Account(s) sufficient to cover its payment obligations under the
Service Description. In the event there are not sufficient
available funds in the Account(s) to cover Company’s
obligations under this Service Description, Company agrees that
Bank may set off against Company Account any amounts
Company owes to Bank or Bank may collect funds from any
other account owned by Company and held with Bank (in
accordance with the Deposit Account Agreement and Disclosure
provided to Company at time of account opening) in order to
obtain payment of Company’s obligations under this Service
Description.
15. Account Reconciliation. Credit and debit Entries processed by
Bank will be reflected on Company’s periodic statement issued
by Bank with respect to the Account(s) pursuant to the Deposit
Account Agreement and Disclosure between Bank and
Company. Company agrees to promptly notify Bank of any
discrepancy between Company’s records and the information
shown on any periodic statement. Such notification time frame
shall be in accordance with the Rules. Company agrees that
Bank shall not be liable for Company’s failure to comply with
the Rules, under any theory for any other losses resulting from
Company’s failure to give such notice or any loss of interest or
any interest equivalent with respect to Entry shown on such
periodic statement, and Company shall be precluded from
asserting such discrepancy against Bank.
16. Cutoff Hours. The cutoff hour applicable to Requests is
reflected in the Supporting Documents. A Request is considered
executed when Bank executes it. If a Request is received after
the cutoff hour or on a day that is not a business day, Bank will
process the Request on the following business day. Companies
who submit Requests via an automated transfer (for example,
Business Online Banking) need not re-submit the Request and
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the Request will be processed the next business day, provided
the Request has a “scheduled" or similar status.
17. Company Representations and Warranties. With respect to each
and every Entry initiated by Company, Company represents and
warrants to Bank and agrees that:
a. Company shall obtain all consents and authorizations
required under the Rules and shall retain such consents and
authorizations two (2) years after they expire and other
documents related to Entries for a period of six (6) years.
Without limiting the foregoing, each person as the Receiver
of an Entry received by Bank from Company has
authorized the initiation of such Entry, and the crediting or
debiting of its account in the amount and on the Effective
Entry Date shown on such Entry. Company will provide
the Receiver with a copy of such authorization whenever
required to do so. Further, Company agrees to provide the
original, copy or other accurate record of the Receiver’s
authorization to Bank in such time and manner as to enable
the Bank to deliver the authorization to a requesting RDFI
within ten (10) banking days of the RDFI’s written request.
b. Such authorization is operative at the time of transmittal or
crediting / debiting by Bank as provided herein;
c. Entries transmitted to Bank by Company are limited to
those types of credit or debit Entries selected by Company
on the Setup Form or set forth in this Service Description;
d. If the amount of a debit Entry to a Receiver's account varies
in amount from the previous debit Entry relating to the
same authorization or preauthorized amount, Company
will, at least ten (10) days before the Effective Entry Date
of such debit Entry, send the Receiver written notice of the
amount of such debit Entry and its Effective Entry Date,
unless the Receiver has previously been notified of
Receiver's right to receive such notice and Receiver has
elected to receive such notice only when the debit Entry
does not fall within a specified range of amounts or varies
from the most recent debit Entry by an agreed amount;
e. If any change is made by Company in the scheduled
Effective Entry Date of one or more debit Entries,
Company will, at least seven (7) days before the Effective
Entry Date of the first such debit Entry to be affected by
such change, send the Receiver a written notice of the new
Effective Entry Date(s) of such Entry or Entries;
f. Company shall be bound by and comply with the Rules as
in effect from time to time, including, without limitation,
the treatment of a payment of an Entry by the RDFI to the
Receiver as provisional until receipt by the RDFI of final
settlement for such Entry; and
g. Company specifically acknowledges that it has received
notice of the Rule regarding provisional payment and of the
fact that, if such settlement is not received, the RDFI shall
be entitled to a refund from the Receiver of the amount
credited and Company shall not be deemed to have paid the
Receiver the amount of the Entry. Company shall
indemnify Bank against any loss, liability or expense
(including attorney's fees and expenses) resulting from or
arising out of any breach of any of the foregoing
representations or agreements.
h. Company will not use the ACH Service to collect payments
for any prohibited business categories or types as
developed by Bank, in its sole discretion. Neither
Company nor any service provider may initiate corrections
to files that have already been transmitted to an ACH
Operator.
i. Company must agree to establish data security policies,
procedures and systems as required by the Rules. This must
include controls that comply with applicable regulatory
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guidance on access to all systems used by Company to
initiate, process and store Entries. This requires Originators
to:
i. Protect the confidentiality and integrity of
Protected Information;
ii. Protect against anticipated threats or hazards to
the security or integrity of Protected Information
until its destruction; and
iii. Protect against unauthorized use of Protected
Information that could result in substantial harm
to a natural person.
18. Compliance Audits. Bank may, upon providing five (5) days
written notice, audit Company for the purpose of ensuring
Company’s compliance with the terms and conditions of this
Service Description and the Security Procedures. Bank may
conduct the audit or, in its sole discretion, choose a third party
auditor. If the audit indicates there is a breach in Company’s
compliance with this Service Description: (i) Bank may
immediately terminate the Agreement and pursue its legal
remedies, and (ii) Company will pay the cost of such audit. If
Company does not cooperate with Bank’s request to audit for
compliance, Company shall be deemed to have constructively
admitted to a material breach in its compliance.
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ACH FILTERING/BLOCKING SERVICE
DESCRIPTION
1.

ACH Filtering/Blocking Service. If Company choses to use the
ACH Filtering/Blocking Service through Business Online
Banking as provided by Bank, Company agrees to be bound by
the terms of this Service Description. ACH Filtering allows
Company to review and confirm debit Entries prior to posting to
the specified Accounts listed on the Setup Form. ACH Blocking
is a service, when selected by Company, automatically returns
all incoming debit Entries attempting to post to the specified
Account.

2.

Related Service Description for Business Online Banking.
Company’s use the ACH Filtering/Blocking services are
facilitated through Business Online Banking and is subject to the
separate Business Online Banking Service Description.

3.

General Terms.
a. Company using the ACH Filtering Service shall establish
(and update from time to time) Filtering Rules, as specified
further in the Supporting Documents. Alternatively, if
Company chooses the ACH Blocking Service for specified
Accounts, all incoming debit Entries will auto return before
posting to the Account. Company is not required to
establish Filtering Rules for ACH Blocking.
b. For ACH Filtering, Company shall review exceptions it
receives from Bank through email notifications made
through Business Online Banking, and determine if the
exceptions will be treated as authorized or unauthorized
debit Entries. If an exception item is a valid debit Entry,
Company may establish a rule after authorizing to pay the
item so that future items will be paid automatically.
c. Company shall make its exception decisions online through
Business Online Banking on each business day by the
deadline specified in the Supporting Documents.
d. Company acknowledges that the ACH Filtering/Blocking
Services do not cover debit Entries which Bank has already
paid or finalized or which Bank is already committed to
pay or honor under applicable laws, regulations or the
Rules.
e. Bank shall compare incoming debit Entries against
Company's Filtering Rules and accept those transactions
which are authorized under Company's Filtering Rules.
f. Bank shall submit to Company as exceptions any debit
Entries which do not meet Company's Filtering Rules
(unless the Company has chosen the Blocking Service, in
which case all ACH transactions will be returned).
g. Bank shall make reasonable efforts to make exceptions
available to Company on each business day by the deadline
specified in the Supporting Documents.
h. ACH Exceptions will not reflect in the Company Account
records if they are returned.
i. If Company has not submitted a decision on the same Bank
business day by the deadline specified in the Supporting
Documents, Bank will apply the default decision as
selected by Company in the Supporting Documents.

4.

Limitation on Liability. In addition to any other limitation on
liability in the Agreement, Company agrees that if Bank pays or
rejects for Entries in accordance with this Service Description,
Company releases Bank and holds it harmless from any claim
that the checks or items were not properly payable, or for
wrongful dishonor (as applicable).
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Failure to notify Bank within one (1) year shall preclude
Company asserting the errors, unauthorized transactions or
irregularities against Bank.

FUNDS TRANSFER SERVICE DESCRIPTION
1.

Funds Transfer Service. If Company chooses to utilize Bank’s
Funds Transfer Service, Company agrees to be bound by the
terms and conditions of this Service Description. Company may
submit Requests to Bank in accordance with the terms and
conditions of this Service Description. Subject to the terms of
this Service Description, Bank may execute a Request received
in the name of the Company, whether such Requests are written,
oral, telephonic, or electronic, unless otherwise specifically
agreed in writing. Company is responsible for all Requests to
the fullest extent provided by law and as set forth in this Service
Description. Bank may choose the funds transfer mechanism,
including but not limited to FedWire, correspondent bank
transfer, or internal transfer, to be used when acting on upon
Company’s Request.

2.

Related Service Descriptions for Funds Transfers. If Company
will communicate Requests using the Bank’s Business Online
Banking, all requests must be consistent with the separate
Business Online Banking Description.

3.

Account Transfer Limitations. All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the deposit terms and conditions
governing the Account, including but not limited to transfer
limitations. For example, federal regulations limit certain types
of transactions/transfers from a money market or savings
account. If Company exceeds these limits, Bank may impose a
fee, close or convert Company’s account, limit Company’s use
of the Funds Transfer Services, or any combination of the
foregoing. In addition, there may be other transfer limits
addressed in the Supporting Documents.

4.

5.

6.

Inconsistencies. If a beneficiary of a Request is identified by
both name and account number, payment may be made by Bank
and by any other financial institution based on the account
number even if the name and the account number are not
consistent or identify different parties. If an intermediary bank
or a beneficiary’s bank is identified on a payment order by both
name and account number, Bank and other financial institutions
may rely on the account number even if the name and the
account number are not consistent or identify different parties.
Provisional Credit. When Bank gives Company credit for an
incoming payment order, it is provisional until Bank receives
final settlement for the payment order. If Bank does not receive
final settlement, Company must return the funds previously
credited to the Account to Bank, and the person who sent the
payment order will not be treated as having paid Company.
Confirmation; Duty to Review and Report. Bank shall provide
confirmation of advice based on the request of the Company
(fax or email) and in any case shall include the Funds Transfer
as part of the periodic Account statements provided by Bank to
Company. Bank reserves the right to charge Company for
confirmations. Company agrees to examine the confirmations
and monthly Account statements promptly upon receipt or
availability, whichever occurs first. Company shall notify Bank
immediately and in no event later than fourteen (14) days after
receipt or availability, whichever occurs first, of the advice or
statement of the existence of any errors, unauthorized
transactions or irregularities reflected on the advice or Account
statement. Failure to notify Bank within fourteen (14) days shall
relieve Bank of responsibility for errors, unauthorized
transactions or irregularities that may arise after the 14th day.
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7.

Foreign Currency Transactions. If a Company requests a Funds
Transfer in United States dollars or in a currency other than
United States dollars to a foreign country, Bank may transfer the
payment in the currency of the beneficiary bank’s country at any
exchange rate chosen by Bank. If a funds transfer is returned,
Company agrees that the exchange rate for conversion of the
foreign currency into United States dollars may differ from that
used by Bank to process the initial funds transfer.

8.

Cutoff Hours. The cutoff hour applicable to Requests is
reflected in the Supporting Documents. A Request is considered
executed when Bank executes it. If a Request is received after
the cutoff hour or on a day that is not a business day, the
Request will be processed the next business day. If Company
submits requests via an automated transfer (for example, the
Business Online Banking) after the cutoff hour, Company does
not need not re-submit the Request as the Request will be
processed the next business day, provided the Request has a
“scheduled" status.

9.

Availability. Bank may cause the Funds Transfer Service to be
temporarily unavailable to Company, either with or without
prior notice, for site maintenance, security or other reasons, and
Company acknowledges that factors beyond Bank’s reasonable
control, such as telecommunications failure or equipment
failure, may also cause the Funds Transfer Service to be
unavailable to Company. In such event, Company must make
alternative arrangements for scheduled transactions and
Company will be responsible for maintaining procedures and
facilities to enable Company to do so if the Funds Transfer
Service is unavailable to Company.

10. Subject Rules and Regulations. Company acknowledges that any
Request executed by Bank will be subject to rules and
regulations applicable to payment orders, including
recordkeeping and information transmittal requirements under
federal Bank Secrecy Act and its implementing regulations.
Company acknowledges and agrees that Bank may capture and
transmit information regarding a Request (including but not
limited to, beneficiary’s name, address, and beneficiary’s
account number) as part of the processing of a payment order.
Company agrees to assist Bank in connection with any
requirements imposed on Bank fulfilling Bank’s obligations in
this regard.
11. Liability of Company. Notwithstanding any other allocation of
liability is the Agreement, Company shall be liable for any loss
or damage resulting from Company’s breach of the Agreement
or this Service Description or to Company’s negligence
contributed, or which resulted from unauthorized, fraudulent, or
dishonest acts by Company’s current and/or former Authorized
Representatives or Administrator(s).
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Exception threshold established by Company in the
Supporting Documentation.

POSITIVE PAY SERVICE DESCRIPTION
1.

2.
3.

4.

Positive Pay Service. If Company choses to use Positive Pay
through Business Online Banking as provided by Bank,
Company agrees to be bound by the terms of this Service
Description.
Related Service Description for Business Online Banking.
Company’s use of Positive Pay is facilitated through Business
Online Banking and is subject to the separate Business Online
Banking Service Description.
General Terms.
a. Company's lists of checks recently issued will be compared
through Positive Pay against the amounts and serial
numbers of the checks that actually clear against the
specified Company account(s) activated for Positive Pay
and listed on the Supporting Documents.
b. Company must submit a Positive Pay File to Bank prior to
the cutoff time provided in the Supporting Documents, on
the day of issuance of any checks against accounts that are
subject to Positive Pay. The Positive Pay File must be in
the format and contain the information specified by Bank in
the Supporting Documents. Company must inspect each
Exception and submit a "pay" or "return" decision for each
Exception to Bank on the same Bank business day by the
deadline specified in the Supporting Documents. Any item
below the optional Exception threshold specified on the
Supporting Documents will not be presented to Company
as an Exception and will be automatically paid.
c. Company may research Exceptions in Business Online
Banking by viewing the check images.
d. Company grants Bank full authority to honor all checks
that match the serial numbers and amounts corresponding
to the issue records maintained at Bank.
e. All Exceptions for which Bank does not receive a timely
“return” or “pay” decision will be handled according to the
default procedure reflected in the Supporting Documents.
If no default decision is selected by Company, Bank shall
default to a “pay” decision for any Exception for which
Company has not submitted a decision on the same Bank
business day by the deadline specified in the Supporting
Documentation.
f. Bank is not obligated to verify signatures on any checks
that match the information Company provides or that
Company fails to return nor is it required to physically
examine matching checks to confirm they are properly
signed, completed and encoded.
g. If Company orders or prints checks from any checkprinting vendor other than Bank, Company agrees to meet
the Bank's MICR encoding specifications.
h. Positive Pay applies to checks that are presented for
payment to Bank through normal interbank automated
clearings. Company acknowledges that Positive Pay does
not cover checks which are: (i) presented over-the-counter,
(ii) presented by mail for collection, (iii) misencoded or
duplicate items, (iv) items which Bank has already cashed,
negotiated or paid or which Bank is already committed to
honor or pay under applicable laws, regulations or the
Rules.
i. Subject to funds being available pursuant to Bank’s funds
availability policy, Bank shall honor all checks that either
match the serial numbers and amounts corresponding to the
Positive Pay File that is provided in conformance with this
Service Description, or that fall under the optional
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5.

Security Procedures. Company agrees to implement reasonable
internal security procedures in connection with Positive Pay.
Bank recommends imposing a dual control environment in
connection with the transmission of Positive Pay Files and
related instructions.

6.

Limitation on Liability. In addition to any other limitation on
liability in this Agreement, Company agrees that if Bank pays or
rejects for payment checks or items in accordance with this
Service Description, Company releases Bank and holds it
harmless from any claim that the checks or items were not
properly payable, or for wrongful dishonor (as applicable).
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REMOTE DEPOSIT CAPTURE SERVICE
DESCRIPTION
1.

Remote Deposit Capture Service. If selected by Company on
the Setup Form, Bank will provide to Company RDC to enable
Company to transmit images of Checks to Bank for deposit.
RDC enables Company to use Equipment, consistent with the
Bank’s requirements set forth in the Supporting Documents, to
create Electronic Images and to transmit an Electronic File to
Bank for deposit to the specified Account. After Bank receives
Company’s Electronic File, Bank, at its sole option, uses the
Electronic File either (a) to create Substitute Check(s), that Bank
presents to the bank on which the check is either (i) drawn or (ii)
payable at or through (each, “Paying Bank”); or (b) to generate
one or more electronic files (from the original Electronic File)
for presentment directly or indirectly to Paying Bank.

2.

Related Service Description for Business Online Banking. If
Company chooses to facilitate any part of RDC using Bank’s
Business Online Banking, all such use must be consistent with
the separate Business Online Banking Service Description.

3.

Conditions to Provision of RDC. In connection with RDC,
Company shall comply with the following:
a. Company shall maintain one or more Accounts at Bank for
the receipt of deposits of Checks.
b. Company shall be responsible for training its own
employees in the use of RDC.
c. Company shall maintain satisfactory internal business
controls, including the following:
i. Established and documented procedures related
to the recording of receipts, preparation of and
reconciliation of deposits;
ii. Segregation of duties in the recording and
processing of deposited Checks; and
iii. Timely reconciliation of Bank statements.
At Bank’s request, Company shall provide evidence of
the foregoing controls and copies of the relevant
portions of audit reports testing such controls.
d. Company shall use Equipment consistent with the Bank’s
requirements in the Supporting Documents and shall not
take any actions to deploy or incorporate the Equipment in
any way not intended for it without Bank’s prior written
approval. Company will ensure that the Equipment for
RDC is clean and operating properly.
e. Company will only submit Checks for processing to Bank
that meet the definition of “check” in Regulation CC.
f. Unless prior approval by Bank in writing, Company will
not attempt to scan and transmit to Bank any Check which
is drawn on a deposit account of Company at Bank or any
other financial institution, or a deposit account of any
business entity of which Company is a principal, officer or
authorized signer. Company will only use RDC for its own
purposes and in accordance with this Service Description.
Company with a business need may request to have
multiple entities established as a single Company within the
RDC system. The multiple entities shall have a common
ownership. If such is provided, Company understands and
agrees to accept the increased business risk associated with
such provision and warrants that Checks will be deposited
into the correct account. For example, a Check made
payable to an entity must be deposited into that entity’s
account.
g. Company will not scan and transmit for processing any
Checks payable to third parties or in any way not payable
solely to Company, demand drafts or remotely created
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h.

i.

j.

k.

l.

Checks as defined by the Code and Regulation CC,
respectively, Checks that are stale dated by six (6) months
or more or post-dated, savings bonds, Substitute Checks,
Checks that do not meet the definition of a Check
(facsimile, scanned, or any other reproduction of the
original check does not meet the definition) under
Regulation CC or the Code , images of Checks that do not
meet the ANSI X9.37 standards for image quality as
required by Regulation CC or other standards established or
required by Bank or applicable law, Checks that have been
returned unpaid for any reason or any Check that exceeds
Company’s transaction limitations as may be established by
Bank from time to time.
Company will not attempt to scan and transmit to Bank any
previously truncated and reconverted Substitute Check and
shall not submit any duplicate Electronic Images to Bank.
Company shall not deposit to Company’s Account or
otherwise negotiate any original Check from which
Company has previously created and submitted to Bank as
an Electronic File, unless Bank has notified Company that
the Electronic Image is an Exception Check as defined in
Section 5 (Exception Checks). Any previously truncated
Check and Substituted Check must be physically deposited
with the Bank. Notwithstanding the foregoing, Bank may
redeposit any returned Substitute Check or Electronic
Image consistent with the terms of the Deposit Account
Agreement and Disclosure.
Company will (i) ensure that Checks are restrictively
endorsed or otherwise processed to permit only financial
institutions to acquire rights of a holder in due course in the
collection process of Checks, (ii) handle, process, maintain
and destroy original Checks as set forth in Section 3(n) and
in the Supporting Documents, and (iii) ensure that no
financial institution (depositary, collecting or payor),
drawee, drawer or endorser receives presentment or return
of, or otherwise is charged for an Check more than once in
any form.
Company will use RDC, including the entering, processing
and transmittal of Electronic Images, in accordance with
the Supporting Documents. In addition, Company will
provide, at its own expense, a broadband Internet
connection, such as via a digital subscriber line (“DSL”) or
other connectivity having equivalent or greater bandwidth
and all other computer hardware, software, including but
not limited to a compatible Web browser, and other
equipment and supplies required to use RDC, all of which
must satisfy any minimum requirements set forth in the
Supporting Documents or as otherwise may be acceptable
to Bank. Company will provide, or obtain from another
party selected by Company at Company’s expense, support
and maintenance of such Internet connection and all other
computer hardware, software, and equipment required to
use RDC, including without limitation troubleshooting
Internet connectivity issues with Company’s internet
service provider, and Bank will not be responsible
therefore.
Company shall be responsible for verifying Bank's receipt
of Company’s transmission(s) by verifying that deposits
have been posted to the appropriate Accounts, in addition
to cooperating in any investigation and resolving any
unsuccessful or lost transmission with the Bank.
Company shall be responsible for installing and
implementing any changes and upgrades to RDC as
required by the Bank within five (5) days to ensure
compliance with regulatory changes or developments, or to
protect the integrity and security of RDC.
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m. Company shall exercise due care in preserving the
confidentiality of any user identification, password, test
key, or other code or authentication method provided by the
Bank or otherwise required for use of RDC and shall
further prevent the use of RDC by unauthorized persons.
Company assumes full responsibility for the consequences
of any missing or unauthorized use of or access to RDC or
disclosure of any confidential information or instructions
by Company, its employees and agents.
n. Company will retain each original Check in accordance
with the Supporting Documents. If not directed otherwise
by the Bank, Company will store original Checks in a safe
and secure environment for such time as Company deems
necessary and advisable for a period of minimum of ten
(10) days and a maximum of sixty (60) days after such
Check has been digitized and processed. Company shall
take appropriate security measures to ensure that: (a) only
authorized personnel shall have access to original Checks,
and (b) that the information contained on such original
Checks or on any corresponding Electronic Images are not
disclosed to third parties. Company will promptly (but in
any event within five (5) business days) provide any
retained original Check (or, if the original Check is no
longer in existence, a sufficient copy of the front and back
of the original Check) to Bank as requested to aid in the
clearing and collection process to resolve claims by third
parties with respect to any Check or as Bank otherwise
deems necessary. Company will use a commercially
reasonable method, or as otherwise directed by Bank to
destroy original Checks and Electronic Files after
Company's retention period has expired.
o. Company understands and agrees that a Check that is not
paid by a payor financial institution, or is otherwise
returned for any reason, will be returned to Company and
Company’s Account charged for the amount of the Check
plus any associated fee as disclosed in Bank’s Supporting
Documents, which may be changed from time to time in
Bank’s discretion. Bank’s right to charge the Account of
Company will apply without regard to whether the Check is
timely returned to Bank or whether there is any other claim
or defense that the Check has been improperly returned to
Bank.
4.

Third Party Items.
a. Company represents and warrants that:
i. It has the legal authority to deposit and negotiate all
Third Party Items, regardless of the name of the
payee shown on the check;
ii. It has obtained written authorization from each third
party payee for Bank to endorse such Third Party
Items as payable to Company and to deposit such
items into Company’s Account;
iii. Such third party payee authorization includes an
assignment to Company of the third party payee’s
right, title and interest in and to each of such Third
Party Item;
iv. Company will retain a copy of each such third party
payee authorization for at least seven (7) years after
the termination of the Agreement and will provide a
copy of any such authorization to Bank upon
request; and
v. Each such third party payee authorization shall be in
effect and fully operative at all times that Bank
provides RDC under the Agreement with respect to
such Third Party Items.
b. Company agrees to indemnify Indemnified Parties against,
and hold the Indemnified Parties harmless from Losses and
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c.

d.

5.

Liabilities suffered or incurred by any of the Indemnified
Parties as a result of, or in connection with, Bank’s
acceptance of Third Party Items in accordance with this
Service Description and the Agreement.
The
indemnification set forth in this Section shall be in addition
to, and not in lieu of, indemnification and other rights of
Bank under the Agreement.
Company will also be liable for repayment of any
overdrafts and/or fees related to the return of any Third
Party Items, regardless of the balance in Company’s
Account at the time the check was deposited or returned.
Bank reserves the right to reject any check for deposit and
discontinue the acceptance of Third Party Items at its
discretion, without liability to Company.

Processing Company’s Electronic File. If Company transmits
Company’s Electronic File to Bank before the RDC cutoff time
Bank separately disclosed to Company on any business day,
Bank will process Company’s Electronic File on that business
day. If Company transmits Company’s Electronic File to Bank
after the Cutoff Time on any business day, Bank will process
Company’s Electronic File on the next business day.
a. Electronic Images processed for deposit through RDC will
be deemed to have been received by Bank for deposit at the
time the Electronic Files are actually received and accepted
at the location where Bank or its designated agent posts the
credit to the Account. A deposit of Electronic Images will
be deemed to have been received and accepted by Bank for
deposit when all of the following have occurred: (i) Bank
has preliminarily verified that the image quality of the
Electronic Images is acceptable to Bank in its discretion, all
Check information is complete and the deposit totals are
balanced to the Check information provided for the deposit;
and (ii) Bank has successfully performed all further
validation routines with respect to the deposit.
Notwithstanding the foregoing, Electronic Files received by
Bank for deposit may be rejected by Bank in Bank’s sole
discretion.
b. Checks will be processed and ready for presentment by
Bank after Bank receives all good digitized images and
associated data for any given transmission from Company.
Company agrees to view the images of each scanned Check
that is sent to Bank. If Check information received by Bank
is not complete or cannot be processed by Bank for any
reason, Bank may reject the Electronic Image,
notwithstanding any transmission confirmation and charge
the amount back against any provisional credit to
Company’s Account. Company will be responsible for
verifying Bank’s receipt of Company’s transmissions by
verifying that deposits have been posted to Company’s
Account. Bank will use commercially reasonable efforts to
ensure Checks are presented for payment to the applicable
payor financial institution within a reasonable period of
time following such receipt.
c. If under Sections 4(a) or 4(b) above an Electronic Image is
not accepted for deposit, Company may then submit the
original Check to Bank for processing or contact the maker
to reissue the Check. If Company submits the original
Check for processing, Bank reserves the right to refuse to
process the Check for deposit and presentment to the payor
financial institution and may instead require Company to
have the maker reissue the Check.
d. It is Company's responsibility to understand and build into
its transmission schedules the appropriate deadlines
necessary to meet the availability schedules of Bank as set
forth in the Deposit Account Agreement and Disclosure or
as otherwise established by Bank. Company is further
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responsible for understanding and building into its
transmission schedule the changes in transmission windows
required by time changes associated with Daylight Savings
Time.
6.

7.

Exception Checks.
When Bank reviews and processes
Company’s Electronic File, Bank shall reject any Electronic
File, or any portion thereof, that Bank in its sole discretion
determines to be ineligible for RDC (each, an “Exception
Check”) including, without limitation, Electronic Images of
Checks drawn on financial institutions located outside the
United States, Electronic Images that are illegible, Electronic
Images of checks previously converted to substitute checks, and
Electronic Images with unreadable MICR information. The
Bank will not be liable for delays in the deposit of and funds
availability for Exception Checks, even if such delays result
from errors or other problems in the operation of the Equipment.
Each business day on which Bank reviews and processes
Company’s Electronic File, Bank will notify Company of all
Exception Checks through a communication channel designated
by Bank. Company agrees that if it wishes to attempt to deposit
any Exception Check to Company’s Account, it shall do so only
by depositing the original Check on which the Exception Check
is based. Company acknowledges and agrees that even if Bank
does not initially identify an Electronic Image as an Exception
Check, the Substitute Check created by Bank therefrom may
nevertheless be returned to Bank because, among other reasons,
the Electronic Image is deemed illegible by Paying Bank.
Bank’s failure to identify an Exception Check shall not preclude
or limit the obligations of Company to Bank under Section 4.
Security Procedures.
a. Company will be solely responsible for establishing,
maintaining and following such security protocols as
deemed necessary to ensure that output files transmitted
directly to Bank are intact, secure and confidential until
received by Bank.
b. Company agrees to implement security procedures that
Bank may offer to verify the authenticity of any Electronic
Files transmitted to Bank in the name of Company.
Regardless of the security procedures implemented by
Company, Company agrees that Bank may rely on and
Company will be obligated on the Electronic File, whether
or not the Electronic File was authorized by Company.
Also, if an Electronic File was authorized by Company,
Company will be obligated on the Electronic File even if
Bank did not verify its authenticity using the security
procedures and even if the security procedures would have
prevented error.
Company agrees that the security
procedures are intended to verify authenticity and not to
detect error.
c. Company may appoint an individual to various security
roles within RDC. Security roles may include the authority
to add other users, to reset passwords, to determine who
will be authorized to use RDC on Company’s behalf and to
assign security roles to them, and to both process and
approve Checks deposited through RDC. RDC may refer
to such role by various names such as, but not limited to,
administrator, manager or supervisor (referred to herein as
“RDC Administrator”). If such authority is provided by
Company to an RDC Administrator, Company understands
and agrees to accept any increased business risk associated
with such RDC Administrator’s access and use of RDC on
Company’s behalf. For example, an RDC Administrator
could process and approve a fraudulent Check for deposit,
and should that same RDC Administrator have access to
the Company’s payment system or checks, draw on those
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d.

e.

f.

8.

funds before the fraudulent Check is discovered. Company
assumes full responsibility for the actions of the RDC
Administrator, the authority the RDC Administrator gives
others to act on Company’s behalf, and the actions of any
persons designated by the RDC Administrator to access and
use RDC.
Company agrees to change its password(s) periodically and
when circumstances require (e.g., a User’s employment
with Company has ended).
Bank may elect, at Bank’s discretion, to verify the
authenticity or content of any transmission by placing a call
to any authorized signer on Company’s Account or any
other person designated by Company for that purpose.
Bank may deny access to RDC without prior notice if
unable to confirm any person’s authority to the access RDC
or if Bank believes such action is necessary for security
reasons.
Company warrants each time Electronic Files are
transmitted using RDC that Bank’s security procedures are
commercially reasonable (based on the normal size, type,
and frequency of transmissions). Company agrees to be
responsible for any transmission Bank receives through
RDC, even if it is not authorized by Company, provided it
includes a password or is otherwise processed by Bank in
accordance with this security procedure.

Services Software. At any time during the term of this Service
Description, Bank may require in its sole discretion the use of
Software in connection with RDC. If Software is required, Bank
will provide to Company a copy of the Software or instructions
on how to obtain the necessary Software.
a. To the extent the Bank requires the use of Software in
connection with RDC, Company will implement and use
the Software, as set forth in the Supporting Documents and
any applicable materials relating to the Supporting
Documents to transmit output files to Bank.
b. Company acknowledges that (i) its license to any Software
that may be required for RDC is directly from the Software
provider, pursuant to the license agreement that appears
when any such Software is electronically accessed by
Company or otherwise provided to Company, (ii) Bank
may provide certain "first level" support to Company with
respect to the Software, but that Bank will have no
responsibility, for maintenance, support, infringement
protection, or otherwise, to Company with respect to the
Software, and (iii) Company will look strictly to the
Software provider, or its successors, with respect to any
issues concerning the Software that cannot be satisfactorily
resolved with Bank's assistance.
c. Company will use the Software solely for the purpose of
transmitting Electronic Files to Bank consistent with this
Service Description and not for communications with any
other party. Company will not allow access to the Software
or the use of RDC by any person other than Company, and
will only process Checks arising from a transaction or
obligation between Company and its direct payor.
d. Company will promptly return all copies of the Software
and Supporting Documents, including materials related to
the Supporting Documents, to Bank upon termination of
the Service Description.
e. Company will not reproduce the Software or other
functionality or content included or used for RDC or on
which RDC is based. Additionally, Company will not
decompile, reverse engineer or disassemble the Software or
otherwise attempt to derive computer source code from the
Software functionality of RDC.
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f.

9.

Bank may, from time to time, require and change the
Software required for this purpose, provided such change
does not result in any additional license or maintenance
fees payable by Company. Company will be responsible to
install and implement and changes to the Software within 5
days following notice of such change.

Bank Rights and Responsibilities.
a. For all Electronic Images processed by Company pursuant
to this Service Description, either (i) digitized images will
be converted to Substitute Checks and presented for
payment to established endpoints, or (ii) the Electronic
Image will be presented for payment through image
exchange networks. Bank may in its sole discretion
determine the manner of processing. All such processing
and presentment shall be done in accordance with
timeframes and deadlines set forth in the Supporting
Documents and as otherwise established by the Bank from
time to time.
b. Unless otherwise agreed by Company and Bank, Bank will
process any returned Checks in accordance with applicable
law and the Deposit Account Agreement and Disclosure.
c. Bank may at its sole option, with or without cause, at any
time and from time to time, refuse to process any
Electronic Images. Bank may from time to time establish
exposure limitations and assign them to Company.
d. In addition to any other rights Bank may have as regards
the Accounts of Company as well as rights otherwise
provided to Bank under this Service Description, Bank may
hold and use funds in any Account following termination of
this Service Description for such time as Bank reasonably
determines that any Check processed by Bank prior to
termination may be returned, charged back or otherwise a
cause for any loss, liability, cost, exposure or other action
for which Bank may be responsible. Without limitation,
Company recognizes that under the UCC, Regulation CC
and the rules of any image exchange network Bank’s
representations and warranties as regards Electronic Images
and Substitute Checks may expose Bank to claims for
several years following processing of the Electronic Image
or Substitute Check.
e. In the event RDC becomes unavailable, Company may
deposit original Checks and other checks to any deposit
Account at Bank in person or in any other manner
permitted by agreement between Company and Bank, and
Company will be responsible for maintaining procedures
and facilities to enable Company to do so if RDC is
unavailable to Company.

b.
c.

d.

Bank presenting to Paying Bank an Electronic File for
payment;
Company’s failure to exercise adequate security controls or
dispose of original Checks in accordance with Sections 3(c)
and 3(n) above, or failure to securely dispose of such
original Checks, in which event such Losses and Liabilities
shall include, without limitation, consequential damages;
and
Company’s failure to exercise due care in handling and
operating the Equipment. This Section 10 shall survive the
termination of this Service Description.

12. Bank Liability. In addition to any limitations on liability
provided for in the Agreement, Bank will not be liable to
Company for any refusal of a Payor Bank to pay an Electronic
Image or Substitute Check for any reason (other than the breach
of contract, gross negligence or willful misconduct of Bank),
including without limitation, that the original Check, Electronic
Image or Substitute Check was allegedly unauthorized, was a
counterfeit, had been altered, or had a forged signature.
Furthermore, Bank’s liability for errors or omissions with
respect to the data transmitted or printed by Bank in connection
with this Service Description will be limited to correcting the
errors or omissions. Correction will be limited to reprocessing,
reprinting and/or representing the Electronic Images or
Substitute Checks to the Payor Bank.
13. Disaster Recovery. Bank shall maintain a disaster recovery plan
for RDC in the event of delays or unavailability of RDC, which
such plan Bank may determine in its sole discretion. Company
acknowledges that Bank’s disaster recovery plan may require
Company to deposit Checks in an alternative manner, such as
through deposit of paper Checks at a Bank branch.

10. Funds Availability. Bank shall make funds from accepted
Electronic Files available according to Bank’s Funds
Availability Schedule. Bank’s Funds Availability Schedule will
be provided to Company upon request and may be amended by
Bank from time to time.
11. Company’s Agreement to Indemnify Bank. In addition to any
rights or obligations provided for in the Agreement, Company
shall indemnify, defend, and save harmless Indemnified Parties
from and against Losses and Liabilities incurred by Indemnified
Parties arising directly or indirectly from or related to the
following (except for Losses and Liabilities arising directly or
indirectly from or related to Bank’s own gross negligence or
willful misconduct):
a. Bank acting as a “reconverting bank” under the Check 21
Act through the creation of Substitute Checks or purported
Substitute Checks using an Electronic Image or Electronic
File or an illegible Electronic Image;
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LOCKBOX SERVICE DESCRIPTION
1.

Lockbox Service. If Company uses Bank’s Lockbox Service,
Company agrees to be bound by the terms of this Service
Description. Company shall direct its customers to mail their
payments in the form of Checks to Company to the Lockbox.
Bank will have unrestricted and exclusive access to the mail
directed to the Lockbox.
Company acknowledges that this Service Description covers the
Lockbox Service to be provided by Bank and, except as
specifically provided in this Service Description, does not cover
the handling of the Company’s Account(s) or the processing of
Checks drawn on the Account(s). As a result, the Account will
be subject to, and Bank's operation of the Account(s) will be in
accordance with, the terms and provisions of Bank's Deposit
Account Agreement and Disclosure, a copy of which Company
acknowledges having received.

2.

Commencement of Lockbox Service. The Lockbox Service
covered by this Service Description will start on the date
separately agreed to by the Bank and the Company if the
following events have occurred prior to such date:
a. Bank has established a Lockbox with the number and at the
address specified by Bank to Company.
b. Company maintains one or more Accounts in good
standing with Bank.
c. Company has designated to the Bank in writing the names
of Acceptable Payees.
d. Company has completed all Supporting Documents
applicable to the Lockbox Service, including but not
limited to the procedures for handling returned Checks and
restrictive notations on Checks, and the processing options
selected by Company for the Lockbox Service; and
e. Company has provided to Bank such other information and
documents as Bank requests to enable Bank to commence
and operate the Lockbox for Company and to enable Bank
to comply with its other obligations under this Service
Description.

3.

Lockbox Processing.
a. On each business day, Bank will pick up at and transport
from the Lockbox to the processing site or sites the Checks
or any other mail addressed to the Lockbox. The following
Lockbox Services will be performed by Bank:
i. Open the envelopes picked up from the Lockbox
and remove the contents.
ii. Inspect all Checks received for acceptability
based on the Supporting Documents.
iii. Prepare all acceptable Checks and their
associated paperwork for further processing.
iv. Capture an image of each Check with its
Remittance Materials before it is deposited and
make available a secured web site for displaying
the images.
v. Prepare deposit tickets and process deposits
daily.
vi. Prepare and mail to Company any unacceptable
Checks, as this term is defined in the Supporting
Documents (“Unacceptable Checks”).
vii. Shred or return all Remittance Materials as
described in the Supporting Documents.
b. If Bank receives any mail containing Company's lockbox
number at Bank's operations locations (instead of the
Lockbox), Bank may in its sole discretion handle the mail
as if it had been received at the Lockbox. Bank will
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c.

process a Check only if it is made payable to an Acceptable
Payee and if the Check is otherwise processable as
provided in the Supporting Documents.
Bank may treat as an Acceptable Payee any variation of
any Acceptable Payee's name that Bank deems to be
reasonable. Bank shall provide Company prior notice of
any proposed change in the location or address of the
Lockbox. If any payee on the list of Acceptable Payees
delivered to Bank pursuant to the Supporting Documents is
a legal entity other than Company, Company represents and
warrants to Bank that Company has the proper
authorization from such payee (a) to have such Check
indorsed for deposit, and deposited, into the applicable
account, and (b) for Bank to perform the Lockbox Service
under this Service Description for such Acceptable Payee.

4.

Third Party Items.
a. Company represents and warrants that:
i. It has the legal authority to deposit and negotiate all
Third Party Items, regardless of the name of the payee
shown on the check;
ii. It has obtained written authorization from each third
party payee, including but not limited to those
provided as Acceptable Payees, for Bank to endorse
such Third Party Items as payable to Company and to
deposit such items into Company’s Lockbox Account;
iii. Such third party payee authorization includes an
assignment to Company of the third party payee’s
right, title and interest in and to each of such Third
Party Item;
iv. Company will retain a copy of each such third party
payee authorization for at least seven (7) years after
the termination of the Agreement and will provide a
copy of any such authorization to Bank upon request;
and
v. Each such third party payee authorization shall be in
effect and fully operative at all times that Bank
provides Lockbox Service under the Agreement with
respect to such Third Party Items.
b. Company agrees to indemnify Indemnified Parties against,
and hold the Indemnified Parties harmless from Losses and
Liabilities suffered or incurred by any of the Indemnified
Parties as a result of, or in connection with, Bank’s
acceptance of Third Party Items in accordance with this
Service Description and the Agreement.
The
indemnification set forth in this Section shall be in addition
to, and not in lieu of, indemnification and other rights of
Bank under the Agreement.
c. Company will also be liable for repayment of any
overdrafts and/or fees related to the return of any Third
Party Items, regardless of the balance in Company’s
Account at the time the check was deposited or returned.
d. Bank reserves the right to reject any check for deposit and
discontinue the acceptance of Third Party Items at its
discretion, without liability to Company.

5.

Returned Checks. If any of the Checks (or image of the same)
are returned unpaid for any reason, Bank may charge any one of
Company’s Accounts for the amount of the returned Checks
plus applicable handling fees, without regard to whether the
institution on which the Checks were drawn effected a timely
return before its midnight deadline. If any of the Checks are
returned for indorsement missing, Bank may, but will not be
obligated to, supply an indorsement (utilizing Bank’s
indorsement stamp) and the Checks will be represented to the
depository bank.
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6.

7.

Deposits. Company authorizes Bank to indorse Checks received
at the Lockbox, and to deposit them into Company’s Lockbox
Account. Bank will credit the Lockbox Account with funds no
later than the next business day, subject to Bank’s funds
availability policy. Lockbox deposits credited to Company’s
Lockbox Account maintained with Bank will be reflected on
Company's periodic statement issued by Bank with respect to
the Lockbox Account pursuant to the Deposit Account
Agreement and Disclosure. If cash is sent to the Lockbox with
any Remittance Materials, the cash will be processed as a
deposit. Notwithstanding the foregoing, Company expressly
acknowledges that the Lockbox may not be used to facilitate
cash deposits and Company assumes all risk of loss associated
with cash deposits.
Company Responsibilities. Company’s responsibilities under
this Service Description include, but are not limited to each of
the following:
a. Company agrees to encode remittance documents to meet
Bank or Processors requirements if Company requires
electronic data capture of information on remittance
documents.
b. Company agrees to duly complete the Supporting
Documents and all special instructions, and provide the
same to Bank before start of the Lockbox Services.
c. Company authorizes Bank to create ledger suspense entries,
deposit corrections, or other such entries to balance
transactions as may be necessary for the efficient
processing of the Checks.
d. Company will notify Bank in writing of any modification,
addition or deletion to the list of Acceptable Payees for the
Checks being received in the Lockbox. Bank will not be
obligated to implement any changes until Bank has actually
received the change and had a reasonable opportunity to act
upon the change. All changes are subject to Bank’s rights
to reject any addition, deletion or modification to the list of
Acceptable Payees.

8.

Funds Availability. Funds deposited in connection with this
Service Description are subject to Bank’s funds availability
policy as disclosed in the Bank’s funds availability policy. For
the purpose of application of Bank’s funds availability policy
and Regulation CC, funds deposited to the Lockbox are
considered deposited on the day on which the deposit is
removed from the Lockbox and is available for processing by
Bank. If Bank uses a correspondent financial institution to
process payments, deposits to an account: (a) may be delayed by
one banking day; (b) may be affected by local bank holidays;
and (c) the availability may depend on the availability of the
correspondent institution and any required third party service
provider or funds transfer system.

9.

Collections. Unless otherwise agreed, while Company receives
Lockbox Services, all funds held in the Lockbox Account shall
be deemed to be Company’s funds for all purposes, including
adjustment, attachment, set-off, security interests, execution,
garnishment and other forms of legal process. The crediting and
collection of Checks will be handled under the same agreement
as applied to other commercial deposits. Remittance Materials
shall be provided to Company as agreed to by Bank.

11. Protected Health Information. Except with prior notice to and
written approval by Bank, Company shall ensure that protected
health information is not provided to Bank and that the provision
of Lockbox Services does not result in Bank being deemed a
“business associate” or otherwise subject to HIPAA, or
otherwise under medical privacy and securities laws, rules or
regulations. Company shall provide to Bank such assistance as
Bank may request should Bank’s provision of the Lockbox
Service subject Bank to any compliance obligations under
HIPPA or otherwise under medical privacy and security laws,
rules or regulations.
12. Statement; Notice of Discrepancy. Company agrees to notify
Bank: (a) no later than ten (10) calendar days after Company
receives or is provided access to an advice of deposit, or
electronic image summary, if there is any error in such advice,
and (b) no later than fifteen (15) calendar days after Company
receives, or is provided access to, a periodic statement on the
Account if such statement contains an error or fails to show a
deposit that should have been made during the time period
covered by such statement. If Company fails so to do, then
Company shall be precluded from asserting such error or failure,
and the advice or statement shall be deemed to be accurate as to
any claims by Company (but shall not preclude later adjustment
by Bank).
13. Termination. Company has the right to terminate the Lockbox
Service, with or without cause, upon sixty (60) days written
notice provided to Bank. Should Company terminate this
Service Description without prior notice, Company will owe
Bank two (2) times the minimum monthly fees as reflected in
Bank’s then current Lockbox schedule. Upon termination of the
Lockbox Service, (a) Bank will close the Lockbox; and (b) Bank
will dispose of the mail addressed to the Lockbox according to
written instructions provided by the Company for a period of
three (3) months after the termination date, unless arranged
otherwise between Company and Bank. Lockbox Service fees
with respect to such disposition will be based on Bank's estimate
and prepaid directly to Bank at the time of such termination by a
check made payable to Bank.

10. Reconcilement. Except as otherwise specified in the Supporting
Documents, Bank will not reconcile the Checks, cash or other
Remittances in the envelopes to invoices, to remittance
statements, or to any other documents or papers in the envelopes
elsewhere.

TM-700 (10.2016)

Page 25 of 31

on the Loan Account. The amount drawn on the Loan Account
in such instance will only be the amount available on the Loan
Account. Notwithstanding the foregoing, nothing in this Service
Description will require the Bank to honor items or other debit
transactions against the Master Deposit Account when there are
insufficient funds to cover the full amount of such transactions
(including but not limited to insufficient available funds from
the Loan Account).

AUTOMATED SWEEP SERVICE DESCRIPTION
1.

Automated Sweep Service. If Company chooses to utilize the
Automated Sweep Services offered by Bank, Company agrees to
be bound by the terms and conditions of this Service
Description. Company is responsible for all transfers to the
fullest extent provided by law and as set forth in this Service
Description.

2.

Sweep Notice.
YOUR LOAN ACCOUNT IS NOT A
“DEPOSIT,” AS DEFINED IN THE FEDERAL DEPOSIT
INSURANCE ACT (12 U.S.C.A. §1811, et seq.). FUNDS
DRAWN FROM YOUR LOAN ACCOUNT BECOME A
DEPOSIT WHEN THE DRAW AMOUNT IS ACTUALLY
PROCESSED BY THE BANK. FUNDS TRANSFERRED
FROM YOUR DEPOSIT ACCOUNT TO MAKE A
PAYMENT ON YOUR LOAN ACCOUNT CEASE TO BE A
DEPOSIT WHEN THE PAYMENT IS ACTUALLY
PROCESSED BY THE BANK.
ALTHOUGH THE
PAYMENT IS NOT A DEPOSIT, IT REDUCES THE
AMOUNT YOU OWE THE BANK ON YOUR LOAN
ACCOUNT, PURSUANT TO YOUR LOAN AGREEMENT
WITH THE BANK.

3.

4.

Deposit Account/Loan Information. Bank reserves the right to
determine which Deposit Accounts are eligible for Company’s
sweep service. In any event, due to regulatory transfer
restrictions, money market and savings account types will not be
eligible for Automated Sweep Services involving a transfer out
of such account types. Each Deposit Account, including the
Loan Payment Source Account and the Loan Account, must
have identical ownership to be eligible for the Automated Sweep
Service.

Automatic Loan Payment Sweep. To the extent there is an
Account Balance in excess of the Target Balance available,
Company authorizes the Bank to automatically transfer funds
from the Loan Payment Source Account to pay the Loan
Account in the amount as identified in the Supporting
Documents.
5.

Account Transfer Limitations. All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the deposit agreement governing the
account, including but not limited to transfer limitations. In
addition, there may be other transfer limits addressed in the
Supporting Documents.

6.

Application of Swept Funds to Loan Account. This paragraph is
applicable if Company has selected the “Automatic Loan
Payment Sweep” option. Funds swept from the designated Loan
Payment Source Account to reduce the outstanding balance on
the Loan Account will be applied as unscheduled reductions of
principal and as such will not satisfy the installment obligations
under the payment schedule for the Loan Account or pay
accrued interest.

7.

Noncompliance with Borrowing Base. This paragraph is
applicable if the promissory note or other loan document for
Company's Loan Account provides that the Loan Account is tied
to a borrowing base of eligible receivables. At any time that
Company is not in compliance with the borrowing- base
requirement, the Bank may reverse any sweep transaction that
constitutes an advance on the Loan Account.

8.

Insufficient Funds. The Automated Sweep Service sweeps funds
from an Account only when there is an available Account
Balance. Availability of funds for purposes of the Automated
Sweep Service will be determined in accordance with the
Bank’s then funds availability and float policies. If a hold is
placed on funds in an Account they may not be swept from that
Account.

9.

Processing Sweeps. Company agrees and acknowledges that the
sweeps pursuant to this Service Description are not done on a
real-time basis. The Bank will look at the end of day Account
Balance in the Deposit Accounts to determine whether either a
sweep will occur, for example, from the Master Deposit
Account to a Deposit Sub-Account, or the Loan Payment Source
Account to the Loan Account under this Service Description.
Further Company agrees and acknowledges that although the
sweeps will be completed with the Bank’s normal processing
procedures, the processing may occur after the Bank is closed.

Automatic
Sweep/Payment
Authorizations.
Sweep
authorizations options are detailed below and specifically
selected in the Supporting Documents.
Automatic Target Balance Sweep. Company authorizes the
Bank to automatically transfer the Account Balance in excess of
the Target Balance for each Deposit Sub-Account to the Master
Deposit Account. To the extent the Account Balance in any
Deposit Sub-Account would fall below the Target Balance on
any business day, Company hereby authorizes the Bank to
automatically transfer funds from the Master Deposit Account to
the Deposit Sub-Accounts, as needed, to maintain the Target
Balance in each Deposit Sub-Account. If at any time there is a
ledger balance in the Master Deposit Account to transfer to
some, but not all Deposit Sub-Accounts, as needed to maintain
the Deposit Sub-Account Target Balances, funds will be
transferred to the Deposit Sub-Accounts in the descending order
from A to C, as applicable.
Automatic Loan Advance to Maintain Master Deposit Account
Target Balance. Company authorizes the Bank to automatically
advance funds from the Loan Account to maintain the Target
Balance in the Master Deposit Account. This advance will only
occur to the extent there are sufficient available funds on the line
of credit, as determined by the terms and conditions of the
applicable loan documents and agreements, including, but not
limited to, the promissory note, governing the Loan Account.
Further, Company agrees that this Automated Sweep Service
allows partial draws against the Loan Account in order to make
a deposit to the Master Deposit Account. This means that there
will still be a draw against the Loan Account even if the entire
amount needed to maintain the Target Balance is not available
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10. Reversals. At any time, or from time to time, the Bank may
reverse any transfer or credit made to or from a Deposit Account
or the Loan Account, for any reason or for no reason. The Bank
may provide notice to Company, but is not obligated to do so.
The Bank may reverse any transfer or credit, for example, if the
Bank determines in its sole discretion that to do may assist the
Bank in the avoidance of any loss, liability, or to correct any
error, or to cover any overdraft that might arise in an Account.
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11. Inapplicable Restrictions. Company understands that transfers
provided under this Service Description will occur without
regard to any withdrawal or access restrictions otherwise
applicable to the Deposit Accounts or the Loan Account.
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Company agrees that any arrangements with the Bank to restrict
access to the Deposit Accounts or the Loan Account do not
impact the Bank’s ability to sweep funds or make payments as
provided in this Automated Sweep Service Description.
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CASH VAULT AND DEPOSIT SERVICES
SERVICE DESCRIPTION
1.

Cash Vault and Deposit Services. Bank hereby offers and, to
the extent selected by Company on the Setup Form, Company
hereby agrees to all terms and conditions applicable to Cash
Vault Services. In certain circumstances, Company may be
required to contract directly with Carrier to facilitate some or all
of the Cash Vault Services as described herein. Cash Vault
Services may be facilitated using Concentration Accounts. As a
result, credits, debits and adjustments to Company’s Account(s)
may be delayed one business day. The Bank and not Company
will have direct access to funds in Concentration Accounts.

2.

Cash Vault. The Cash Vault Services allow Company to place
orders for Cash. Before utilizing the cash vault feature,
Company agrees to identify the name(s) and location(s) of the
persons authorized by Company to receive the service security
credentials, in accordance with the Supporting Documents.
Company’s duty to safeguard the security credentials under this
Service Description shall at least equal the duty as it applies to
Security Procedures under the Agreement.
Company authorizes the Bank to debit its designated Account
for the amount of any Cash order under this Service Description
as early as the day the Cash order is placed by Company. If
Company fails to designate one of its Accounts for this purpose,
Company authorizes the Bank to debit any of Company’s
Accounts for the amount of the Cash orders.
To facilitate the Cash Vault Services, Company will be
responsible for contracting with a Carrier for transportation
services to and from the Bank. The Bank shall not be a party to
the contract between Company and Carrier. Carrier shall for all
purposes be considered the agent of Company and Company
acknowledges and agrees that Carrier is not an agent, employee
or other representative of Bank. Neither the Bank nor its
employees or agents shall supervise, direct or control Carrier’s
performance under the Service Description or under Carrier’s
agreement with Company.
Each time Company uses the Cash Vault Service to order Cash,
Company agrees that it will have sufficiently available funds in
its account to cover the amount of the Cash order and any
applicable fees.

3.

Deposits. The deposit feature of the Cash Vault Services allows
Company to present items and Cash for deposit to Company’s
Accounts, using Bank-designated depository facilities. Deposits
of Cash may be subject to a daily or transaction based
limitations. All deposits made must be entered by Company on
deposit tickets. The deposit tickets must be locked, sealed in the
Containers and placed with the Carrier by Company or
Authorized Representative, or personally delivered to the Bankdesignated depository facility. Items delivered to the Bank
pursuant to this Service Description, including any instructions
provided in the Supporting Documents, and must be payable to
Company and be properly indorsed by Company.
The Bank may, in its discretion, redeposit and reclear any items
deposited pursuant to this Service Description that have been
returned for: (i) non-sufficient funds; (ii) refer to maker, or
similar indication; or (iii) uncollected funds. If the Bank
is unable to successfully reclear or deposit the returned items,
the item will be charged back against Company’s account at
Bank.

Upon delivery of the deposit to the Bank by the Carrier, the
Bank is authorized to open the Container and verify the
contents, and to credit the contents thereof for the benefit of the
designated Account of Company. If no Account is designated,
the Bank may credit for the benefit of any Account of
Company’s. If the contents of the Container do not conform to
the deposit ticket, the Bank will credit only those contents as are
found therein that are in compliance with this Service
Description and the Supporting Documents. If the aggregate
amount of the contents of any Container, as counted by the
Bank, is less than that reported on the deposit slip covering that
Container, the Bank will debit the Company’s account by such
difference and report the difference to Company. Company
agrees that the Bank’s records as to the contents of the Container
opened by the Bank, including the amount of any Cash
contained therein, shall be conclusive evidence of the contents
of the Container. Neither the Bank will be deemed a bailee, the
risk of damage, loss or shortage is expressly assumed by
Company, and the Bank shall have no liability for any such
damage, loss or shortage.
A notice of any discrepancy between the contents of the
Container and the deposit ticket will be delivered or otherwise
made available to Company. The Bank reserves the right to
return any nonconforming items to Company and Company
agrees that the Bank may charge Company’s Account for the
return costs. Alternatively, and at the Bank’s discretion, the
Bank may require Company to arrange to pick-up
nonconforming items. Company agrees to hold the Bank
harmless for any loss or shortage, including that the contents of
the Carrier fail to conform to the accompanying deposit slip.
Company agrees to maintain a complete record of all contents
placed in the Containers and in the case of loss, to promptly,
diligently, and completely cooperate with the Bank in the
identification or replacement of the items so lost. Such
cooperation shall include, without limitation, requests by
Company to makers of missing items to issue duplicates, and in
the event the makers thereof refuse to do so, then to assert all its
legal and equitable rights against said makers or, if applicable, to
subrogate such rights to the Bank or its assigns. The provisions
of this paragraph are not intended to alter or modify the
responsibility for any loss, shortage or discrepancy set forth in
the Service Description.
Company recognizes that in following the instructions of
Company, the Bank may come into possession of items to which
parties other than the Bank may claim an interest. In that regard,
Company hereby agrees at all times to indemnify and hold the
Bank harmless from and against any and all claims, actions,
whether groundless or otherwise, as well as from and against,
any and all liabilities, losses, damages, judgments, costs,
charges, attorneys’ fees, and any other expenses of every nature
and character in any way related to the claims by any party or
parties other than Company, whether by action or non-action,
with respect to any item of any nature whatsoever, alleged or
claimed to have been delivered to the Bank by Company.
Containers delivered by the Carrier on a business day after
applicable cutoff hours, or to the Bank on a day when the Bank,
respectfully, is not regularly open for business, need not be
opened, verified or credited by the Bank until the following
business day.
The Bank may make Night Deposit available to Company.
Night Deposits must be facilitated by Company using
Containers and only be placed in the designated Night
Depository Facilities. For the purposes of Night Deposits only,
Containers may only be used for the deposit of items and

currency, but no coin. Cutoff hours for Night Depository
Facilities may vary. All other terms and conditions applicable to
Containers under the Cash Vault Services shall also apply to
Night Deposits.
4.

Containers. Deposits shall be made in locked, sealed Containers
and in accordance with instructions received from the Bank, if
any, including the use of any special deposit bags or deposit
slips. No other Containers will be accepted by the Bank. The
Containers shall include no property other than: (a) negotiable
instruments payable to Company; (b) Cash; and (c) deposit
slip(s) indicating the total dollar amount of such negotiable
instruments, Cash and the account or accounts of Company in
which such items are to be deposited. Company agrees to
purchase from the Bank any and all additional Containers that
Company may need from time to time.

assume responsibility for collection or be considered to have
received a Container until it is actually delivered by the Carrier
to the Bank and Carrier receives from the Bank written
acknowledgment of receipt of such delivery, and the contents
have been verified by the Bank. Similarly, any Container
contents returned or sent to Company by or on behalf of the
Bank shall be deemed received by Company when delivered by
the Bank to the Carrier.
5.

Company Insurance. Company acknowledges that, at all times
during the term of the Service Description, it shall be
Company’s sole responsibility to purchase and maintain
insurance against loss or damage to the contents of Company’s
Containers, including Cash, while being handled by the Carrier
and/or the Bank, its officers or employees, under this Service
Description. The Bank is not and shall not be considered an
insurer of any of the deposits or contents placed with the Carrier.

The Bank may accept Containers from any person the Bank
believes in good faith to be the Carrier. The Bank shall not
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GLOSSARY
“ACH” means automated clearing house.
“ACH Exception” means an Entry that does not match the Filtering
Rules.
“Acceptable Payee(s)” means Company's name and any other third
party payee name provided to Bank by Company as an acceptable
payee for Checks to be processed under the Lockbox.
“Account” means the account or accounts to be accessed using BOB
or one of the Services as designated by Company on the Setup Form.
“Account Balance” means current Account balance including Float
(i.e., ledger balance), or the collected balance, as reflected in the
Supporting Documents.
“Administrator” means the individual authorized by Company, that
shall be: (i) the primary contact with the Bank for Company’s use of
services, and as designated on the Setup Form, to have full User
access to BOB, and any accounts identified on the Setup Form; (ii)
establish and direct Service features and options to be used by
Company to establish Users and their access rights; and (iii) to
conduct selected transactions and Services on behalf of Company.
“Agreement” means this Treasury Management Services Agreement,
including any applicable Service Descriptions or Supporting
Documents, as amended from time to time.
“Authorized Representatives” means those individuals authorized
to act on the behalf of and bind the Company for purposes of the
Services including but not limited to authorized signers.
“Automated Sweep Service(s)” means a service that automatically
transfers amounts that exceed, or fall short of, a certain level from
Account to another Account at set intervals, generally daily.
“Bank” means Western Alliance Bank and its divisions, Alliance
Bank of Arizona, Bank of Nevada, Bridge Bank, First Independent
Bank of Nevada, and Torrey Pines Bank.
“Banking Days” shall have the meaning set forth in the Rules.
“Bill Payment” means instructions from Company to pay third party
bills.
“Bill Payment Account” means the Account selected by Company
through Business Online Banking from which bill payments are to be
made.
“Bill Payment Service” means the ability to initiate bill payments to
third party payees through Business Online Banking.
“Business Online Banking” or “BOB” means the Internet-based
cash management system offered by Bank that enables Company to
access its Accounts and to certain electronic services online.
“Carrier” means an armored transport carrier or car service
acceptable to the Bank.
“Cash” means coin and currency.
“Cash Vault Services” means those cash vault and deposit services
described in the Cash Vault Service Description.
“Checks” means negotiable instruments as defined in the Code and
Regulation CC.
“Code” means the Uniform Commercial Code as adopted by the
State of Arizona, as may be amended from time to time.
“Communication(s)” means information, instructions, orders,
Requests, Entries and other communications.
“Communication Link” shall have the meaning prescribed in
Section 4 of the General Terms.
“Concentration Accounts” means one or more concentration
Accounts maintained by the Bank at third party financial providers on
behalf of multiple customers of Bank.
“Confidential Information” means, unless otherwise provided in a
Service Description, all Supporting Documents and Software
provided pursuant to this Agreement constitute Bank's, its contractors
or vendors, or Bank’s agent’s confidential information.
“Containers” means tamper-proof, transmittal bags or containers
approved by Bank.
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“Delivery Date Deadline” means the effective date of transactions as
prescribed in the Supporting Documents.
“Deposit Account(s)” means the deposit Accounts identified in the
Supporting Documents.
“Deposit Sub-Account(s)” means those subsidiary Deposit Accounts
that are tied to the Master Deposit Account.
“Due Date” means the due date of Company’s bill.
“Effective Entry Date” means the date included on any Entry as the
date upon or after which such Entry is to be effective.
“Electronic File” means an electronic file containing Electronic
Images and other information.
“Electronic Images” means electronic images of certain Checks.
“Entry” shall have the meaning given in the Rules, including, but not
limited to, CCD (Corporate Credit or Debit), PPD (Prearranged
Payments and Deposits), CTX (Corporate Trade Exchange) entries as
well as the data received from Company from which Bank prepares
entries.
“Equipment” means any computer programs, equipment or Software
made available to Company by Bank.
“Exception” means a presented item for which a matching Positive
Pay File item does not exist in Business Online Bank.
“Exception Check” shall have the meaning prescribed in Section 5
of the Remote Deposit Capture Service Description.
“Filtering Rules” means those rules established by Company in
Business Online Banking that dictate which debit Entries are to be
returned or paid and can include criteria such as Originator ID,
Standard Entry Class Code, and dollar amount/range.
“Float” means funds not yet collected by the Bank.
“Fee Schedule” means the Business Banking and Related Services
Schedule of Fees and Charges, as may be amended from time to time.
“Funds Transfer(s)” means domestic and foreign funds transfer
requests.
“Funds Transfer Service” shall mean the ability to initiate payments
to others and transfer funds between Accounts by wire or internal
transfers through Business Online Banking.
“HIPAA” means the Health Insurance Portability and Accountability
Act.
“Indemnified Parties” shall mean Bank, its parent company,
affiliates, licensors, processors, third party contractors and vendors
and each of their respective directors, officers, employees, and
agents.
“License” shall have the meaning prescribed in Section 4 of the
General Terms.
“Linked Account(s)” means those Accounts linked for viewing and
transfer purposes through Company’s Business Online Banking
profile either (i) automatically by function of being owned by
Company under Company’s taxpayer identification number or (ii)
manually after Company executes the appropriate online account
linkage form.
“Loan Account” means any commercial loan of Company’s at Bank.
“Loan Payment Source Account” means the deposit account
identified to fund any required Company loan payments.
“Lockbox” means the United States Post Office address identified in
the Supporting Documents.
“Lockbox Account” means the Account designated by Company to
utilize Lockbox Service.
“Lockbox Service” means Bank’s remittance processing or Lockbox
services.
“Losses and Liabilities” means any and all losses, liabilities,
damages, claims, obligations, demands, actions, suits, judgments,
penalties, charges, costs, or expenses (including reasonable fees and
disbursements of legal counsel and accountants) awarded against or
incurred or suffered.
“Master Deposit Account” means the master concentration Deposit
Account designated by Company.

“NACHA” means the National Automated Clearing House
Association.
“NOC” means Notification(s) of Change.
“Night Deposit” means any night depository services made available
in connection with Cash Vault Services.
“Night Depository Facilities” means night depository receptacles
identified in the Supporting Documents.
“ODFI” means an Originating Depository Financial Institution as
defined in the Rules.
“On-Us Entry” means an ACH Entry received for credit to an
Account.
“Payees” means a third party Company has designated in advance to
receive Bill Payments.
“Paying Bank” shall have the meaning prescribed in the Remote
Deposit Capture Service Description.
“Payment Processing Date” means the date Company wants a bill
payment to be processed.
“Positive Pay” means the service offered through Business Online
Banking where Company can manage, approve, and return checks
presented for payment on the Account by verifying check amount and
check number.
“Positive Pay File” means the file of checks submitted by Company
through Positive Pay for processing.
“Primary Account” means the Account designated by Company for
settlement of any fees related to the Services.
“RDC” means Remote Deposit Capture service offered by Bank.
“RDC Administrator” shall have the meaning prescribed in the
Remote Deposit Capture Service Description.
“RDFI” means Receiving Depository Financial Institution.
“Remote Checks” means remotely created checks as defined by
Regulation CC.
“Remittance Materials” means corresponding remit coupons,
correspondence items, and envelope.
“Requests” means a request made by Company or Authorized
Representative(s) to Bank to initiate a payment order (as defined in
the Code) made in the name, or having the unique identifier, of
Company (as sender) requesting that funds belonging to, or under the
control of, Company be transferred to a specified account or
beneficiary.
“Rules” means collectively the NACHA Operating Rules and
Guidelines and any local ACH Association rules or guidelines.
“Security Devices” means those certain procedures and security
devices, which may include without limitation, codes, encryption,
passwords, and other security devices, systems, Software and any
supplemental authentication tools that are used by Company.
“Security Procedures” shall have the meaning prescribed in Section
2 of the General Terms.
“Service Description(s)” means the service descriptions to the
Agreement including any schedules and exhibits to the same.
“Services” shall mean the services selected by Company on the Setup
Form.
“Setup Form” means the Treasury Management Services Setup and
Authorization Form completed and signed by Authorized
Representatives.
“Software” shall have the meaning prescribed in Section 4 of the
General Terms.
“Substitute Checks” means substitute checks as defined in
Regulation CC.
“Supporting Documents” means any user guides, user manuals,
specification or setup forms and other user materials applicable to the
Services contemplated in the Agreement.
“Sweep” means the transfers completed as part of the Automated
Sweep Service.
“Target Balance” means the Account Balance dollar amount
established by Company and identified for each Deposit Account in
the Supporting Documents.
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“Third Party Items” means all checks with third-party endorsements
and checks that are payable to a different payee (including but not
limited to Acceptable Payees) or are payable jointly to Company and
a second payee for deposit into Company’s Lockbox Account.
“Unacceptable Checks” shall have the meaning prescribed in
Section 3 of the Lockbox Service Description.
“Unauthorized Use” means any unauthorized disclosure, possession,
use or knowledge of Confidential Information.
“User(s)” means Company, Administrator, any alternate
Administrators or other individual users of the Services, as authorized
by Company or Administrator.

