
Business Online Banking Agreement and Disclosure 
This agreement ("Agreement") is made by and between 
Skyline National Bank (USA) ("we”, “us" and "Bank") 
and the undersigned customer ("you" or “Customer”). 
It sets forth the terms of the Bank’s online cash 
management services ("Services"). By applying for any 
Service, you agree to be bound by these terms. Your use 
of any Service will be additional evidence of your 
agreement to these terms. 
 
1. Services. We will notify you when the Services you 
request will become available to you. If you request 
additional Services in the future, they will be governed by 
this Agreement, unless we advise you otherwise. 
 
2. Equipment. You are responsible for providing and 
maintaining any equipment that is necessary for the 
Services, such as telephones, terminals, modems and 
computers. You agree to use equipment that is 
compatible with our programs, systems and equipment, 
which we may change from time to time. We assume no 
responsibility for the defects or incompatibility of any 
computers or software that you use in connection with 
the Services, even if we have previously approved their 
use. 
 
WE MAKE 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 ANY COMPUTER PROGRAMS, 
EQUIPMENT OR SOFTWARE THAT YOU USE IN 
CONNECTION WITH THE SERVICES. 
 
3. Accounts. Your application may list certain Bank 
accounts that you wish to access with the Services. If it 
includes the accounts of your parent company, 
subsidiaries or affiliates, you warrant that they have 
authorized you to access their accounts through the 
Services in the same manner as your own accounts. You 
agree to provide us with their written authorization, 
in form and substance acceptable to us, evidencing 
that authority, and to notify us immediately in writing of 
any change to that authorization. You will need to 
designate certain accounts for specific purposes in 
connection with some of the Services. If you fail to do 
so, or if your designated account closes, we may 
designate an account or terminate the Service. 
 

4. Your Administrator. You must appoint an individual (an 
"Administrator") with the authority to determine who will 
be authorized to use the Services on your behalf 
("Delegated Users"). Your Administrator will be 
responsible for: (a) the receipt, proper distribution and 

maintenance of all Security Codes and User IDs; (b) 
maintaining the ability of the Delegated  Users to access 
the Services; (c) establishing limits on each Delegated 
User’s authority to access information and conduct 
transactions; (c) designating another Delegated User to 
be a successor Administrator who will, when authorized, 
possess the Administrator’s capabilities; (e) adding, 
removing and making other changes to the transaction 
rights of Delegated Users; and (f) adding or removing 
eligible accounts from the Services. You assume sole 
responsibility for the actions of your Administrator, the 
authority he or she gives others to act on your behalf, 
and the actions of the persons designated by the 
Administrator to use the Services. You or your 
Administrator will need to designate which accounts will 
be utilized for Service payments and transfers. If your 
Administrator designates an account that requires more 
than one signature for the withdrawal or transfer of 
funds, you agree that we may act upon any Service 
instruction that is accompanied by the password 
designated by you or your Administrator for that 
account and the Service in question. 
 

NOTE: This may mean that we will act upon the 
instruction of only ONE person (e.g., to wire funds), even 
though the signature card for the account in question 
requires two or more signatures on checks. As long as 
an instruction is accompanied by the designated 
password, the transaction will be deemed authorized by 
you. 
 
The initial Administrator shall be that individual who 
enrolls the company in the Services. The initial 
Administrator must be an authorized signer or owner on 
ALL eligible accounts enrolled in the services. We may act 
on the instructions of the Administrator until we receive 
written notice to the contrary from the Administrator or 
another person authorized by you to  give such notice. 
We shall be given a reasonable time to act on such 
written notice. If we are uncertain regarding the 
designation or identity of the Administrator, the 
ownership or control of an account, or the authority of any 
Delegated User, we may, at our sole discretion: 
 
(1) freeze accounts and/or refuse to make some or all of 
the Services available until we receive written proof (in 
form and substance satisfactory to us) of each person’s 
right and authority to act; 
(2) suspend any person’s access to the Services; 
(3) request instructions from a court of competent 
jurisdiction at your expense regarding the ownership or 
control of the account; and/or 
(4) continue to honor instructions given to us by an 
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individual who appears as the Administrator or a 
Delegated User according to our records. In no event will 
we be liable for any delay or refusal to follow instructions 
that occurs as a result of a dispute or uncertainty over 
the ownership or control of any account. An individual’s 
designation as a Delegated User shall continue to be 
effective until your Administrator removes the individual 
as a Delegated User from the "Administration" section 
of the Services and we have had sufficient time to process 
the revocation. 
 
5. Access to Account Data. You can obtain balance, 
transaction and other account information through our 
web site at http://www.SkylineNationalBank.com. To 
access your designated accounts or use one of these 
Services you must have a password and the required 
hardware and software. Since we do not process certain 
information and transactions until after the close of our 
business day, some transactions may not be reflected in 
the system 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. We 
assume no responsibility for any loss arising from 
incomplete information or for any temporary interruption 
in our information system. At certain times a Service may 
not be available due to system maintenance or 
circumstances beyond our immediate control. If you are 
unable to access our system for any reason, you can contact 
your branch of account for loan and deposit information. 
 
6. Joint and Several Authority to Combine Funds. If more 
than one party joins in one or more Services, the 
contractual obligations shall be the independent 
obligations of each party, the obligations hereunder 
being joint and several. Each of you agrees that there is 
no expectation of privacy between the entities that have 
joined in the Services. Each of you represents and warrants 
to us that any and all transfers and commingling of funds 
required or permitted by any Services, and all other 
aspects of the performance hereof by the parties, have 
been duly authorized by law and by all necessary parties, 
including, without limitation, the account holder of each 
account and that each of you have obtained and shall 
maintain in your regular business records, and make 
available to us upon demand, adequate documentary 
evidence of such authorization from the account holder of 
each account, executed by the duly  authorized  officer(s)  
of  each  such  account  holder  in  accordance  with  that  
account  holder’s corporate bylaws and board resolutions. 
Each representation and warranty contained herein shall 
be continuing and shall be deemed to be repeated upon 
your use of the Services and our effecting each transfer 

and commingling of funds. 

 
7. Compliance with Applicable Laws. You agree not to 
conduct any transactions that would violate the laws of 
any state or the United States, including the Bank 
Secrecy/Anti-Money Laundering Act or the economic 
sanctions administered by the U.S. Treasury’s Office of 
Foreign Assets Control. 
 
8. Fees. Fees separately disclosed to you in connection 
with your account or any transaction fees incurred in 
using the Services may apply. You agree to pay us the 
fees we establish for each of the Services. We may send 
a bill to you for the fees (which must be paid within 30 
days of the invoice or statement date) or charge them 
directly to your account(s) with us. We may amend our 
Service pricing from time to time. Certain prices are 
subject to change without prior notice. Special or 
additional Services performed at your request will be 
subject to such additional terms and fees as you and we 
may agree. In addition to the Service fees, you agree to 
pay for all taxes, tariffs and assessments levied or 
imposed by any government agency in connection with the 
Services, this Agreement, and/or the software or 
equipment made available to you (excluding any income 
tax payable by us). You also are responsible for the costs 
of any communication lines and any data processing 
charges payable to third parties. Refer to the Bank’s Fee 
Schedule for additional fee information. 
 
9. Information Processing and Reporting. We offer a 
number of Services that require us to receive, process 
and report information involving your accounts and 
transactions. We will not be responsible for determining 
the accuracy, timeliness or completeness of any 
information that you or others provide to us. We will not 
have a duty to interpret the content of any data 
transmitted to us, except to the limited extent set forth 
in this Agreement. Unless otherwise agreed in writing, 
we will not be required (by means of any security 
procedure or otherwise) to detect errors in the 
transmission or content of any information we receive 
from you or third parties. You acknowledge that it is 
not possible for the Services to be totally free from 
operator, programming or equipment error, and that 
errors in processing and compiling data may occasionally 
occur (e.g., due to the failure of others to provide 
accurate information, telecommunication failures, or a 
breakdown in an electronic data interchange). As such, you 
agree to review and verify all results and to maintain 
adequate controls for insuring both the accuracy of data 
transmissions and the detection of errors. Unless 
otherwise required by law, our sole responsibility for any 

http://www.skylinenationalbank.com./
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reporting errors caused by us will be to reprocess the 
information for the period in question and to provide 
corrected reports at our own expense. 
You agree to maintain adequate backup files of the data 
you submit for a reasonable period of time in order to 
facilitate any needed reconstruction of your transactions 
(e.g., in the event of a telecommunication failure). If we 
are unable to provide a Service for any reason, we will 
promptly inform you of the problem and will take 
reasonable steps to resume processing. 
 
10. Reliance on Third Parties. Our ability to provide 
certain Services is dependent upon our ability to obtain 
or provide access to third party networks. In the event any 
third party network is unavailable or we determine, in our 
discretion, that we cannot continue providing any third 
party network access, we may discontinue the related 
Service or may provide the Service through an alternate 
third party network. In such situations, we will have no 
liability for the unavailability of access. We will not be 
responsible for any services you receive from third party 
vendors. 
 

11. Security Procedures. This Security procedure uses 
128-bit SSL encryption and requires use of a Company 
ID, company password, user ID and user password and 
RSA token Verification. Orders can only be transmitted to 
bank through the bank’s Business Online Banking web site. 
The bank does not communicate with customers by email 
requesting customer identification information. Do not 
respond to any such email purporting to be from the 
bank. Call the bank immediately if you receive such an 
email. We may provide you with a number or code 
("Password" or "Security Code") to access our Services. 
You agree to: 

 
(a) take reasonable steps to safeguard the confidentiality 
and security of the Password/Security Code and any other 
proprietary property or information we provide to you in 
connection with the Services; 
(b) limit access to your Password/Security Code to 
persons who have a need to know such information; 
(c) closely and regularly monitor the activities of 
employees who access the Services; 
(d)  notify us immediately if you have any reason to 
believe the security or confidentiality required by this 
provision has been or may be breached; and 
(e) notify us immediately if a token is lost or stolen at 540-

745-4191 or toll free at 1-888-562-4130. 
 

Our security procedures are not designed for the detection 
of errors (e.g., duplicate payments or errors in your fund 
transfer instructions). We will not be obligated to detect 

errors by you or others, even if we take certain actions 
from time to time to do so. We will assign a 
Password/Security Code to you after your application for 
Services is approved. You agree to change your 
Password/Security Code the first time you access our 
Services and whenever anyone who has had access to 
your Code is no longer employed or authorized by you 
to use the Services. We may require you to change your 
Password/Security Code at any time. We may deny access 
to the Services without prior notice if we are unable to 
confirm (to our satisfaction) any person's authority to 
access the Services or if we believe such action is necessary 
for security reasons. Each time you perform a funds 
transfer with the Service, you warrant that the 
Password/Security Code procedures are commercially 
reasonable for the transaction, based on the 
circumstances involved (e.g., the size, type, and frequency 
of your transfers, as well as your internal controls). We 
may process any funds transfer request we receive through 
the Service if it includes your Password/Security Code. 
Funds transfer requests submitted with the 
Password/Security Code will be deemed effective as if 
made by you, and you will be obligated to pay us the 
amount of such orders, even if they are subsequently 
determined to be unauthorized. 

 

12. Book Transfers and Wire Payments. If you are 
approved for these Services, you may transfer funds by 
book transfer and make payments to others by wire 
transfer. If you link more than one checking account to 
the Service, you must specify which account you wish us to 
use to make payments. 

 

a. Charging Your Account. When you transmit a payment 
request ("Order"), you authorize us to charge your account 
for the payment. If your account does not have enough 
available funds to cover  a payment, we may reject the 
transaction. We may charge a fee for each payment 
request presented against insufficient available funds, 
whether or not we honor the request. You assume the sole 
responsibility for providing us with accurate payment 
information in the form and format that we require. 
We are not responsible for confirming such information, 
or for monitoring or refusing to process duplicate Orders. 
If you give us an Order that is incorrect in any way, you 
agree that we may charge your account for the payment 
whether or not the error could have been detected by us. 
We are not obligated to detect errors in your transfer or 
payment instructions. 

b. Funds Transfer Instructions. Your Orders must comply 
with the requirements set forth in the Rules and any 
applicable security procedures. You may only originate 
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domestic wire transfers through this service. You 
acknowledge that Orders may not be initiated that violate 
the laws of the United States, including the economic 
sanctions administered by the U.S. Treasury’s Office of 
Foreign Assets Control. Our cutoff hours for Orders are 
listed in Addendum A for domestic wire transfers. You 
must accurately describe transaction beneficiaries, 
intermediary financial institutions, and  the beneficiary’s 
financial institution in wire transfer Orders. If you describe 
any beneficiary or institution inconsistently by name and 
number, we and other institutions may process the Order 
solely on the basis of the number, even if the number 
identifies a person or entity different from the named 
beneficiary or institution. We may transfer funds through 
an intermediary bank or funds transfer system which is 
different from that shown in your instructions. An Order 
is deemed to be received by us when we have 
acknowledged it by e-mail.  Unless you promptly notify us 
of a problem with a transfer or confirmation, you will be 
deemed to have approved the accuracy and completeness 
of the information contained in the confirmation. You will 
not allow others to initiate Orders on your behalf without 
our prior written consent. You will be solely responsible 
for the acts and omissions of your agents. You agree to 
indemnify, defend and hold us harmless from any actions, 
claims, proceedings, damages, losses and costs which you 
or we incur as a result of their actions or omissions. 

c. Customer Authorizations and Record Retention. You 
agree to maintain a copy of each authorization for a period 
of two years following its termination, and to provide us 
with a copy upon request. 

d. Book Transfers. Transfers between your deposit 
accounts with us are subject to the terms of your deposit 
agreement (e.g., limitations on transfers). Transfers are 
not permitted from one line of credit account to another 
line of credit account. You may not be able to transfer 
funds between Skyline National Bank (USA) accounts 
established in different regions of the country using this 
Service. A transfer between your accounts will be available 
for withdrawal no later than the business day after the 
transaction is posted. 

e. Transaction Limits and Safeguards. You agree not to 
exceed the transaction limits we establish from time to 
time for your account. You agree that you will not allow 
anyone to initiate Orders without proper supervision and 
adequate safeguards, and that you will review pending 
Orders prior to their submission to ensure that they are 
complete, accurate and properly authorized. 
 
f. Cancellation and Amendment of Orders. You may not 
cancel or amend an Order after we receive it. If we attempt 

to reverse an Order at your request, we assume no 
liability for any interest or losses that result if the reversal 
is not effected. You agree to indemnify, defend, hold 
harmless and reimburse us for all expenses, losses, claims, 
actions, proceedings and damages we incur in effecting 
or attempting to effect any reversal. You are solely 
responsible for providing notice to receivers that a 
reversal is being transmitted and the reason for the 
reversal no later than the settlement date of the reversing 
entry. 
 
g. Refusal of Orders. We may refuse any Order with or 
without cause or prior notice. You must maintain sufficient 
collected and available funds in your account to cover the 
amount of your Orders, as well as returned or reversed 
debit Orders, adjustment Orders, and other amounts owed 
to us for  these Services. We may refuse an Order if 
there are not sufficient collected and available funds in 
your account on the date we initiate the transaction or 
on the settlement date. We will notify you of such refusal 
electronically, in writing, by telephone, or otherwise no 
later than two business days after the date the Order was 
to be effected. We are not required to pay you interest on 
a rejected Order for the period from refusal of the Order 
to your receipt of the notice of refusal. 

h. Notice of Returned Orders. We will notify you 
electronically, in writing, by telephone, or otherwise 
within one business day of any Order which is rejected 
or returned for any reason. We will not be obligated to 
credit your account with any interest, unless the return is 
caused by our failure to properly execute the Order. 
 
i. Notices and Statements. Information on transfers to or 
from your accounts will be reflected on your periodic 
statements and will be available to you on-line. We do not 
provide you with any other notice of the receipt, 
transmittal or debiting of Orders. 
 
j. Unauthorized Order. We may process any Order 
(including an amendment or cancellation Order) we 
believe is transmitted or authorized by you if we act in 
compliance with the security procedure agreed upon by 
you and us. Such Orders will be deemed effective as if 
made by you, and you will be obligated to pay us in the 
amount of such Orders, even though they are not 
transmitted or authorized by you. 

 
Telephone Confirmation. We may elect to verify the 
authenticity or content of any Order by placing a call to 
any authorized signer on your account or any other person 
designated by you for that purpose. If we are unable to 
verify an Order to our satisfaction, we may reject the Order. 
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13. Electronic Mail/Internet. One way of contacting us is 
by electronic mail ("e-mail"). The Service has provided an 
option for you to send us e-mail via "Mail". This e-mail 
option is accessible after you sign on with your password 
to the Service. Do not use this feature to send us 
confidential information about your account. Also, 
communications sent over the public Internet or via 
"Contact Information/Inquiry Form" on our web site is not 
necessarily secure. If you send us e-mail, we may not 
receive or review it immediately. We will have a 
reasonable time to act upon any e-mail request or notice, 
and reserve the right to reject any request received by 
e-mail. The e-mail "Mail" Service may not be used to 
make transfers between Bank accounts. 
 
You acknowledge that we cannot ensure that e-mail will 
not be intercepted or affected by the actions or omissions 
of others, such as third party networks or persons with 
access to the Internet. Our service providers and we 
assume no responsibility for viruses created by third 
parties, or for any third party’s unauthorized access to, or 
use of, your computer system. 
 
Your use of the Internet will be entirely at your own 
risk. We make no representation, warranty or 
endorsement with respect to: 
(a) information placed on the Internet by third parties; 
(b) the security or continued availability of the Internet 
or of any Internet web site, including without limitation 
our web site; or 
(c) the services, products or information made available 
over the Internet by others whose sites may be accessed, 
directly or indirectly, as a result of our Services. 
 
You agree that: 
(a) your use of the Internet will be at your own risk; 
(b) Internet services are provided to you on an "as is" 
basis, without warranties of any kind; 

(c) we, our affiliates, Internet service providers, and 
licensors will not be liable for any errors, defects in, or the 
un-timeliness or lack of authenticity of, any information 
provided over the Internet; 
(d) you will comply with all laws applicable to your Internet 
activities; 
(e) you will not transmit any information which is 
defamatory, abusive, or which may give rise to civil 
liability; 
(f) we may monitor your e-mail and Internet 
communications with our employees; and 
(g) our Internet Service will be subject to the additional 
qualifications and operating rules, if any, set forth on 
our web site. 

 
14. Cutoff Hours. Our business days are Monday through 
Friday, excluding federal holidays. Our cutoff hour for Wire 
Transfer and Book Transfer Orders is listed in Addendum A. 
Instructions received after the cutoff hour or on a non-
business day may be deemed received as of the next 
business day. Services may occasionally be unavailable due 
to needed maintenance or system/network interruptions. 
A delay may also occur if the Beneficiary or Intermediary 
bank is not accepting payment orders (e.g. due to a local 
holiday). 
 
15. Limitation of Liability. Except as otherwise stated in 
this Agreement, we will be liable to you only for damages 
arising directly from our intentional misconduct or gross 
negligence in the performance of the Services. We will not 
be responsible for any loss, delay, cost or liability which 
arises, directly  or indirectly, in whole or in part, from: 
(a) your actions or omissions, or those of third parties 
which are not within our immediate and reasonable 
control; 
(b) your negligence or breach of any agreement with us; 
(c) any ambiguity, inaccuracy or omission in any 
instruction or information provided to us; 
(d) any error, failure or delay in the transmission or 
delivery of data, records or items due to a breakdown in 
any computer or communications facility; 
(e) accidents, strikes, power outages, labor disputes, civil 
unrest, fire, flood, water damage (e.g., from fire 
suppression systems), or acts of God; 
(f) causes beyond our reasonable control; 
(g) the application of any government or fund-transfer 
system rule, guideline, policy or regulation; 
(h) the lack of available funds in your Account to complete 
a transaction; 
(i) our inability to confirm to our satisfaction the authority 
of any person to act on your behalf; or 
(j) your failure to follow any applicable software 
manufacturer’s recommendations or our Service 
instructions. 
 

There may be other exceptions to our liability, as stated 
in your deposit or other Service agreements with us. We 
will not be responsible under any circumstances for 
special, indirect, or consequential damages, which you 
incur as a result of our actions or omissions, even if we are 
aware of the possibility for such damages. Our liability and 
your remedy for actual costs and losses resulting from our 
failure to transmit funds in the correct amount or to the 
correct beneficiary listed in your payment instructions 
shall not exceed the direct money damages that you incur 
as a result of the failure (e.g., the amount of a wire transfer 
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that is sent to the wrong party, or the amount by which a 
transfer exceeds the amount you authorized). 
 

Any claim, action or proceeding by you to enforce the 
terms of this agreement or to recover for any Service-
related loss must be commenced within one year from the 
date that the event giving rise to the claim, action or 
proceeding first occurs. You agree to cooperate with us in 
any loss recovery efforts we undertake to reduce any loss 
or liability that arises in connection with your Services. You 
acknowledge that our Service fees have been established 
in contemplation of: 
(a) these limitations on our liability; 
(b) your agreement to review statements, 
confirmations, and notices promptly and to notify us 
immediately of any discrepancies or problems; and 
(c) your agreement to assist us in any loss recovery effort. 
 
16. Indemnification. You agree to indemnify, defend 
and hold us, our parent company, affiliates and 
subsidiaries, and our respective directors, officers, 
employees and agents, harmless from and against any 
claim, damage, loss, liability and cost (including, without 
limitation, reasonable attorneys’ fees and costs) of any 
kind which results directly or indirectly, in whole or in part, 
from: 
(a) our actions or omissions, if they are in accordance 
with your instructions or the terms of this Agreement; 
or 
(b) the actions or omissions of you, your agents or 
employees. This provision shall survive the termination of 
this Agreement. 
 
17. Jury Trial Waiver. If permitted by law, BY ENTERING 
INTO THIS AGREEMENT, YOU AND WE WAIVE ANY RIGHT 
TO TRIAL BY JURY for disputes arising out of or relating to 
this Agreement or the Services. 
 
18. Notices. You agree to notify us immediately if you 
discover: 
(a) any error or discrepancy between your records and 
the information we provide to you about your accounts 
or transactions (e.g., in a statement, confirmation, or 
electronic report); 
(b) unauthorized transactions involving any account; 
(c) a breach in the confidentiality of the Security Codes or 
user guide; or 
(d) other problems related to the Services. 

 
You must send us a written notice of any discrepancy or 
other problem, including a statement of the relevant 
facts, within a reasonable time (within 14 calendar days 
from the date you first discover the problem or receive 

information reflecting the problem, whichever occurs 
first). If you fail to notify us within 14 days, you agree that, 
in addition to any other limitations on our liability: 
(a) in the case of an erroneous fund transfer, you will be 
liable for all losses up to the amount thereof (as well as 
any loss of interest), which result from your failure to give 
us such notice or which might have been prevented by 
your giving us such notice; and 
(b) in the case of an unauthorized fund transfer, we 
will not be liable for any loss of interest which results 
from your failure to give us such notice or which might 
have been prevented by your giving us such notice. 
 
Unless otherwise agreed, notices required by this 
Agreement must be in writing. Notices to you may be 
mailed or delivered to you at the statement, e-mail or 
mailing address shown for you in our deposit or Service 
records. Notices to us must be sent to: Skyline National 
Bank (USA), P.O. Box 215, Floyd, VA 24091. 
 
19. Your Records. This Agreement and the Services are 
not intended to relieve you 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. You agree to retain and provide to us, upon 
request, all information necessary to remake or 
reconstruct any deposit, transmission, file or entry until 
ten business days following receipt by us of the deposit, 
file, entry, transmission, or other order affecting an 
account. The Bank may at its sole discretion conduct an on-
site inspection, at any time and from time to time, of the 
customer’s place of business to ensure compliance with the 
provisions of this Agreement. The Bank may at its sole 
discretion request financial statements of the business. 
 
20. Termination. You or we may suspend or terminate 
this Agreement as to some or all of the Services, with or 
without cause, by giving 30 days prior notice to the other 
party. We may suspend or terminate your Services or this 
Agreement immediately and without prior notice if: (a) you 
breach any agreement with us; (b) the confidentiality of 
your Security Code is compromised; (c) we have reason to 
believe that an unauthorized transaction has taken or may 
take place involving any of your accounts or any of the 
Services; (d) you become insolvent or the subject of a 
bankruptcy, receivership, or dissolution proceeding; or (e) 
we are uncertain as to any person's authority to give us 
instructions regarding your accounts or the Services. The 
termination of this Agreement will not affect the rights or 
obligations of the parties that arise prior to termination. 
 
21. Inactivity. If you do not use Services for a period of 
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180 consecutive days, whether or not a fee is paid and 
whether or not there are any scheduled payments or 
transfers pending, your User ID may be terminated. In 
order to reinstate the Services, you will be required to re-
enroll. 
 
22. Customer Indemnification. In addition to the 
indemnification provided in Section 16 of this Agreement, 
Customer will indemnify, defend and hold harmless Bank, 
its parent company, affiliates and subsidiaries, its 
licensors and providers of the Product and Services, and 
their respective directors, officers, shareholders, 
employees and agents, against any and all third party suits, 
proceedings, claims, demands, causes of action, 
damages, expenses (including reasonable attorneys’ fees 
and other legal expenses), liabilities and other losses that 
result from or arise out of : (i) the wrongful acts or 
omissions of Customer, or any person acting on 
Customer’s behalf (including without limitation Customers’ 
authorized processor, if any), in connection with 
customer’s use of the Product or Services or processing of 
items under this Agreement, including without limitation 
(a) the breach by Customer of any provision, 
representation or warranty of this agreement, (b) the 
negligence or willful misconduct (whether by act or 
omission) of Customer or its Customers or any third party 
on behalf of Customer, (c) any misuse of the Product or 
Services by Customer, or any third party within the control 
or on behalf of Customer, or (d) the failure by Customer to 
comply with applicable state and federal laws and 
regulations, or any fine, penalty or sanction imposed on 
Bank by, any clearing house, or any governmental entity, 
arising out of or connected with any Item processed by 
Bank for Customer or at Customer’s instruction; (ii) any act 
or omission of Bank that is in accordance with the terms 
of this Agreement or instructions from Customer; (iii) 
actions by third parties, such as the introduction of a virus, 
that delay, alter or corrupt the transmission of an imaged 
item to Bank; (iv) any loss or corruption of data in transit 
from Customer to Bank; or (v) any claim by any recipient 
of a substitute check corresponding to a check processed 
by Customer under this Agreement, that such recipient 
incurred loss due to the receipt of the substitute check 
instead of the original check. 
 
23. Miscellaneous Terms. 
 
a. Amendments. We may amend (add to, delete or 
change) the terms of this Agreement and the Service fees 
by providing you with prior written or electronic notice. 
We may amend our security procedures without prior 
notice if immediate changes are required for security 
reasons or the changes do not have a material effect on 

your use of the Services. 
 

b. Entire Agreement. This Agreement supplements (and 
supersedes where inconsistent) the terms of your 
deposit agreement with us. Together, they constitute 
the entire agreement between you and us with respect 
to the Services. 

 

c. Financial Review. You agree to provide us with a 
financial statement or information on your financial 
condition upon our request. 

 

d. Governing Law; Venue. This Agreement will be 
governed by and construed in accordance with the 
laws of the state where we maintain your account, 
without reference to that state’s conflict of law 
provisions. Regardless of what venue would otherwise 
be permissive or required, the parties stipulate that all 
actions arising under or related to this Agreement shall 
be brought in the state or federal courts located in the 
City of Roanoke, Virginia. The parties agree that either 
of such forums is mutually convenient and bears a 
reasonable relationship to this Agreement. 

 

e. Monitoring of Communications. You agree on behalf of 
yourself, your employees and agents that we may 
monitor and record your telephone and electronic 
communications in connection with the Services at any 
time, without further notice to you or any party to the 
communication. 

 

f. No Assignment. We may assign our rights and delegate 
our duties under this agreement to a company affiliated 
with us or to a third party. You may not assign any right 
or delegate any obligation under this Agreement 
without our prior written consent. 

 
g. No Third Party Beneficiaries. This Agreement is made for 

the exclusive benefit of you and us. No third party has any 
rights under this Agreement. 

 
h. No Third Party Use. Unless you have our prior written 

consent, you may not use the Services to process 
transactions for third parties or permit others to initiate 
Service transactions on your behalf. 

 
i. Security Interest. You hereby grant us a security interest 

in your accounts with the Bank to secure the repayment 
of any overdraft or other obligation that you incur under 
this Agreement. 
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j. Validity. If any provision of this Agreement is found to 

be void or invalid, the remainder of this Agreement will 
remain in full force and effect. 

 
k. Waivers/Overdrafts. Any waiver by us must be in writing 

to be effective. Our waiver of any right will not be 
deemed a waiver of other rights or of the same right at 
another time. Our practice of allowing overdrafts will not 
obligate us to continue the practice at a later date. We 
may discontinue permitting overdrafts at any time and 
without prior notice. 

 
a.Effective Date. It is your sole responsibility to review this 

Agreement and any subsequent amendments to this 
agreement prior to logging in.  By clicking the “Accept” 
button you acknowledge you have read and agree to 
the above terms and conditions.   


