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Positive Pay Service Addendum

This Positive Pay Service Addendum (“Addendum”) in addition to our Cash Management Agreement (“Master Agreement”) is made between _______________________. (“Company” “Customer” “You” “Your” “Merchant”) and ARTISANS’ BANK (“Bank” “we” “us” “our”) and establishes the terms and conditions for access and use of the Positive Pay feature via the Artisans’ Bank Online Banking Program (“Services”).   This Addendum sets forth the terms of the Positive Pay Services that Artisans’ Bank makes available to its business customer(s).
The Company agrees to be bound by other agreements, addenda, and disclosures governing your accounts with us including the Cash Management Agreement, Deposit Account Agreements, Funds Availability Schedules, Truth in Savings Disclosure, and Loan Account Agreements.  When you, or permit Authorized Persons to use, the Services, you agree to be bound by the terms of this Addendum.  Your use of the Services will be additional evidence of your agreement to these terms.  If terms and conditions of this Addendum should conflict with the terms and conditions contained in the Cash Management Agreement, the Master Agreement will control.
Services: We will notify you by e-mail, mail, fax, or telephone when the Positive Pay Service(s) you requested become available to you. If you request additional Services in the future, they will also be governed by the Master Agreement and other Service Agreement(s), unless we advise you otherwise.
Accounts: Your application must designate certain business transaction accounts held with us 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.

Definitions: 

A. “Check” refers to a negotiable draft drawn or payable through an office of a United States based financial institution, as well as demand draft(s) drawn on a Federal Reserve Bank, Federal Home Loan Bank, or on the Treasury of the United States.
B. “Payee” refers to an individual or entity whom a Check has been made payable to.

C. “Positive Pay Service” refers to a service that may be used to upload a list of issued Check items via the Bank’s online banking service so that the Customer may compare Exception Items against valid Checks and notify to the Bank, in a timely manner, of any Check items that must be paid or returned.

D. “Exception Item” refers to Check items with discernable differences between the MICR encoding information (i.e., account number, check number, dollar amount) presented to the Bank (by other depository institutions) with lists of Checks issued or canceled by Customer which Customer transmits electronically to the Bank by a specified time established by the Bank.

E. “Check Issue File” refers to either an uploaded or manually inputted file sent to the Bank through the Cash Management Online Banking system. This file is used to match Checks issued by the Customer to the provided list, with any non-matching Check items being considered as Exception Items.
F. “Enrolled Account” refers to a depository account disclosed by the Customer that is eligible for the Service via Cash Management Online Banking.
G. “Authorized User” refers to a designated individual that has been given access to Cash Management Online Banking in order to use the Service.
H. “Depository Bank” refers to a financial institution in which a Payee or depositor of a Check item has attempted to deposit a Check item drafted on one of the Customer’s Enrolled Accounts.
Description of Services: The Service requires that the Customer is setup and able to access the Cash Management Online Banking service provided by the Bank for participating commercial clients. Participants can use the Service to monitor incoming Check items drafted on accounts enrolled in the Service by uploading a Check Issue File including accurate information on issued Checks (i.e., check dollar amounts, check date, check number). Checks drafted on Enrolled Accounts will be compared to information included in uploaded files. Exception Items attempting to clear on Enrolled Accounts can then be decisioned upon by an Authorized User in the Company which will notify the Bank of any items that will need to be paid or returned. The Company will need to include accurate information on all issued Checks within a Check Issue File and upload the file before delivery to their rightful Payees for the Service to run efficiently.
Positive Pay Customer Responsibilities:

A. Choosing Authorized Users. When the Service is made available to the Customer, the Customer must choose Authorized Users that will be able to upload or create Check Issue Files and make decisions on Exception Items attempting to process on an Enrolled Account. The Customer and the Site Administrator for the Company are responsible for selecting individuals that will serve as Authorized Users, with at least one individual responsible for the use of the Service (this can solely be the Site Administrator, if desired). Failure to designate Authorized Users for the company will possibly result in incorrect decisioning of Exception Items attempting to process on Enrolled Accounts and the possible termination of the Service due to unuse. 
B. Acknowledging Exception Item Defaults. When the Service is made available to the Customer, the Customer must accept the chosen default option for when an Exception Item has failed to or is unable to be decided upon by the Customer. This may be due to, but is not limited to, a system outage affecting the Customer’s ability to communicate, upload or work Exception Items or the Customer’s failure to work Exception Items within the Bank’s defined timeframe (7:00-10:00am EST). In the event that decisioning has not been done and communication has not been provided to the Bank by the Customer, the Bank will opt to pay Exception Items on the Customer’s behalf. This default to pay will be effective upon the Customer accepting the terms of this Addendum.
C. Uploading Check Issue Files. Using this Service will require the Customer to upload a file or manually input information on issued Checks drafted on Enrolled Accounts to the Cash Management Online Banking system. This information should include check numbers, dates, dollar amounts, and payees for Check items disbursed and made payable on Enrolled Accounts. When generating a Check Issue File, the Customer will have the option to either manually input the information on disbursed Check items through the Service or by deciding between two file formats to upload: a Comma-separated Values (.CSV) file or Fixed Position File in Text (.TXT) file format. By doing this, the Customer will be able to decision on any Exception Items that attempt to process on any of the Enrolled Accounts by comparing the incoming Check items to the information provided within uploaded Check Issue Files. It is the Customer’s (or an Authorized User’s) responsibility to ensure a Check Issue File is uploaded promptly in order for the system to run properly. It is also the responsibility of the Customer to have the information on all issued Checks created before the disbursement of an included Check item to its rightful Payee and uploaded by 4:00pm EST on the business day the Check item is issued to its Payee. Failure to do so may cause a legitimate Check item to be flagged as an Exception Item.
D. Working Positive Pay Exception Items. To properly use the Service, the Customer will be responsible for working Exception Items coming through on Enrolled Accounts. These Exception Items will appear when Check items are cashed or presented to Depository Banks and the information on these Check items does not match information included within upload Check Issue Files manually inputted or uploaded to the Cash Management Online Banking system. In the event that an Exception Item or multiple Exception Items appear within the Service, the Customer is responsible for decisioning these items within the Bank’s defined timeframe (7:00-10:00am EST). Failure to do so will result in Exception Items being paid by the Bank per the Bank’s default.
E. Cut-Off Times. By accepting this Addendum, you understand that Exception Items presented to you through this Service via the Cash Management Online Banking system will have a specific timeframe to be decisioned upon that is defined by the Bank (7:00-10:00am EST). It is the Customer’s responsibility to decision upon or have an Authorized User decision upon the Exception Items presented through the Service within this timeframe. Failure to do so will result in Exception Items being paid by the Bank per the Bank’s default option for Exception Items and the possible termination of the Service due to misuse. 
Encoding Errors: Due to the nature or check item processing, circumstances may cause Check items presented at a Depository Bank to be improperly or incorrectly encoded and present incorrect information about a Check item back to us, the drawee bank. The incorrect information could include, but is not limited to, incorrect check numbers, check dates, check dollar amounts, payee, and account numbers. In the event that the Depository Bank has improperly encoded Check(s) drafted on an Enrolled Account, it may result in:
1. A delay between the Check presented to the Bank and the time that the Check item is processed through the Service and then posted onto your account. 

2. The Check item being listed as an Exception Item, wherein a decision must be made by the Customer on whether to pay or return the item, even if the Check is truly a Check item drafted on an Enrolled Account.

3. The Check item being listed as a proper Check item, while not truly being a Check item drafted on an Enrolled Account or is truly a Check item drafted on an Enrolled Account with differing information than what is being presented.

4. A delay in the return of the Check and resulting credit to the Customer’s account.

In the case that an encoding error has occurred for a Check item being processed on an Enrolled Account owned by the Customer, you understand that the Bank is not responsible for any losses or injuries incurred by the Customer due to encoding errors made by the Depository Bank resulting from delays in processing or returning such Checks through the Service or from processing any such Check through the Service. 
Notices: Except where this Addendum specifically authorizes telephone notice, all notices under this Addendum from the Customer to the Bank shall be delivered by e-mail or United States mail. If the Customer has more than one Authorized User on the Service, notice from the Bank to one Authorized User is notice to all Authorized Users. Unless this Addendum provides otherwise, you can communicate with us in any one of the following ways:
A. E-mail -You can contact us by e-mail at EServices@Artisansbank.com.
B. Telephone - You can contact us by telephone at (302) 658-6850.
C. Facsimile - You can contact us by fax at (302) 884-6860.
D. Postal Mail - You can write to us at:
Artisans’ Bank 

Red Clay Center at Little Falls

Attn: Deposit Operations

2961 Centerville Road

Wilmington, DE 19808-1611
E. In Person- You may visit us in person at any one of our branch locations. For information regarding our open branch locations, please visit https://www.artisansbank.com/about/branch-locations.
Acknowledgements & Liabilities:

A. You acknowledge that you will promptly fulfill responsibilities associated with the Service. This will hold true every business day regardless of if the Company is open for business for the day.

B. You acknowledge that any Exception Items paid or returned in accordance with the instructions provided by you or an Authorized User of the Service will be the full responsibility of the Company and any liability for decisioning on an item presented on an Enrolled Account, fraudulent or otherwise, will be held by you.

C. You acknowledge that the Bank will hold no liability for cashing a Check presented at a physical location or through an ATM owned or operated by the Bank, when done in good faith

, even if the Check would be an Exception Item.
D. You acknowledge that failure to use the Service may result in heightened chances of fraudulent Check items being processed onto your Enrolled Accounts. You agree that, in the event that a fraudulent or unauthorized Check item is paid onto an Enrolled Account due to failure of using the provided Service, the Bank will not be held liable for paying said Check item. The Customer will be precluded from asserting any claims against the Bank and the Bank will not be required to reimburse your Enrolled Account(s) for paying such an item.
E. You acknowledge that the Service and this Addendum does not impede upon any of the Bank’s general check processing procedures, which may cause a Check to be returned or denied even against instructions provided by the Customer or procedures set forth by this Addendum.

Addenda & Other Agreements: You agree that when you use the Service, except where expressly modified by this Addendum or when superseded by the Master Agreement, you will remain subject to the terms and conditions of all your existing agreements with us and our affiliates. This includes, but is not limited to, the Cash Management Master Agreement, ACH Origination Agreement, Funds Transfer Agreement, Deposit Account Agreements, and the Funds Availability Schedules. In addition, you understand and agree that you will remain subject to the terms and conditions expressed in agreements with any service providers unaffiliated with the Bank and that the Addendum does not amend or supersede any contents within those agreements. You understand that any restrictions and fees included in agreements with those providers may affect use of the Service and you agree that you hold full and sole responsibility for those restrictions and fees.
Changes to the Addendum: By using the Service, you agree to follow the terms and conditions set forth by it and understand the Addendum is subject to changes and amendments. The Bank, per this Addendum, has the right to change or amend this Addendum at any time. The Bank will provide notice of any change deemed detrimental to you, but you may opt out of these changes via communication to us using the previously given methods in the Notices section of this Addendum. By opting out, you agree to discontinue use of the Service

. 
Contingency: In the event the Company and/or Bank cannot perform duties involving the Service due to circumstances such as hardware or communication outages, it is the responsibility of the Company to have contingency procedures in place; including saving copies of the Company’s Check Issue File(s) outside of the Cash Management Online Banking system. In the event the Bank cannot process the file through normal channels, every effort will be taken by the Bank to find alternative means to process the file or provide alternative means to parse Exception Items similarly to the Service. The Bank will not be liable for delayed files in any case resulting from hardware or communication outages.
Termination: Per this Addendum and the Master Agreement, you may cancel or terminate the Service at any time. This may be done via communication to us using the previously given methods in the Notices section of this Addendum. The Bank reserves the right to make amendments or cancel the Service at any time without the need of prior notification to the Customer. The Bank may cancel or suspend access or use of the Service at any time and for any reason, including but not limited to, your neglect of use of the Service. You agree that we will not be liable to you or any third party for any modification or discontinuance of the Service.
	Positive Pay Services Account Authorization Form


	COMPANY NAME:
	
	TAX ID:
	

	FAX NUMBER:
	
	PHONE NUMBER:
	

	EMAIL ADDRESS:
	
	EXTENSION:
	

	ACCOUNT NUMBER(S)
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


	Positive Pay Deadlines

	Check Issue File

(Created/Uploaded)

	Exception Item Review

	Time (Eastern Standard Time)

	4:00 PM on Day of Issuance (to Payee)
	7:00-10:00 AM

	*Saturdays, Sundays, Bank and/or/Federal Reserve Holiday/Closings are not considered business days for Check Processing and Issued Check File uploads.



Pay Default Acknowledgement: When setting up the Positive Pay service, the Bank will opt to pay Exception Items if Exception Items are not decisioned on within the Service’s Exception Item timeframe (7:00-10:00 AM). In the event that a decisioning must be made and the Company has not or is unable to process their own Exception Items through the Service, or has missed the timeframe for working Exception Items, the bank will make the decision on the Customer’s behalf for unworked Exception Items, paying those items in the process. 

PAY – Pay all Exception Items that require decisioning:  
By checking off “Pay”, you hereby acknowledge that your company will have checks default to being paid when notification has not been sent to the Bank for an Exception Item drafted on an enrolled account, you authorize the Bank to process any and all Exception Items not decisioned upon by you. By authorizing this, you accept the possibility of any potential fraudulent or unwanted Exception Items being paid onto an enrolled account and will not hold the Bank liable or responsible for any loss incurred on your account as a result.   
	positive pay services – enrolled accounts and authorized user(s)

	EMPLOYEE NAME
	ADD ALL ENROLLED ACCOUNTS(?)

	LIST ACCESSIBLE ACCOUNT NUMBER(S)

 

	
	ADD ALL      

	 
	 
	 

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	ADD ALL      

	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	ADD ALL      

	 
	 
	 

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	SITE ADMINISTRATOR AUTHORITY LEVEL FORM

The Site Administrator is the designated employee authorized by the Company to manage the Company’s Employee User Roles and Authorities.  

	Company Name:
     
	TIN:

      

	Physical Address:
     
	City, State, Zip:

     

	Site Administrator Name/Title (Please Print): 
     
	Site Administrator Signature:

     

	E-Mail Address:

     

	Phone:

     
	Fax Number: 

     

	

	Required Signatures:   This Positive Pay Service Addendum is made by and between the Company/Merchant and Artisans’ Bank, and must be signed by a person(s) authorized by the Company account agreement(s) or Corporate Resolution to sign agreements for Banking Services. 
The Company agrees that except as otherwise provided by law or other documents, the individual listed as the Site Administrator for the company has been authorized by the Company with authority to manage the company’s online banking roles and authorities for all banking accounts and users listed above and subsequent Addendums.

	
	
	
	

	Authorized company Signature
	Printed Name
	Title
	Date

	
	
	
	

	Authorized Company Signature
	Printed Name
	Title
	Date

	
	
	
	

	authorized bank representative /Commercial Lending signature
	printed name
	title
	date


	POSITIVE PAY SERVICE FEE SCHEDULE 
The following is the current schedule of service fees and charges relating to Positive Pay Service (See Artisans’ Bank Service Fee Schedule for any changes to operating fees that might occur from time to time):

                                                        ACTIVITY                                                                                                                              FEE

	CASH MANAGEMENT MONTHLY FEE 
	$20.00

	POSITIVE PAY SERVICES
	Free


HOLIDAY SCHEDULES – NON-PROCESSING DAYS

Cash Management and Positive Pay Services are subject to processing cut-off hours and Holidays.  Payment Instructions received after the cutoff hour or on a non-business day may be deemed received as of the next business day.  Our business days are Monday through Friday (except Federal Reserve Bank and/or Artisans’ Bank holidays).  Services may occasionally be unavailable due to needed system maintenance or network interruptions.

Federal Reserve Bank Holidays
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New Year's Day
Martin Luther King Jr. Day

Washington's Birthday
(Presidents Day)

Memorial Day

Juneteenth National
Independence Day

Independence Day
Labor Day
Columbus Day

Veterans Day

Thanksgiving Day

Christmas Day

2023
January 1+
January 16

February 20

May 29

June 19

July 4
September 4
October 9

November
1*

November 23

December 25

2024
January 1
January 15

February 19

May 27

June 19

July4
September 2
October 14

November
"

November
28

December
25

20:
January 1
January 20

February 17

May 26

June 19

July4
September 1
October 13

November
"

November
27

December
25

20:
January 1
January 19

February 16

May 25

June 19

July 4%
September 7
October 12

November
"

November
26

December
25

2027
January 1
January 18

February 15

May 31

June 19+

July 4%+
September 6
October 11

November 11

November 25

December
25%




	FOR E-SERVICES USE ONLY



	Signature of authorized e-services representative 

conducting company parameter setup:
Signature of authorized e-services representative reviewing setup:


	boarding date:
review date:


�Should this be taken out?   


�I would leae this in


�Are we able to make changes without notice even if we mention that we may do so? Is this legally advisable to include?


�I would think we should notify of any changes we deem to be detrimental to the customer.  


�Rework into timetable for exception item cut-off time/upload file time.
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