ACCUCHEX Payroll Service Agreement


Subscriber Legal Name:_________________________________________________________________ 

DBA:________________________________________________________________________________ 

Legal Address: ______________________________City:________________ State: ______ Zip:_______ 

This Payroll Service Agreement (the “Agreement”) is made and entered into by and between the business named above (“Subscriber”) and Accuchex Corporation ("Processor"). This Agreement contains the terms and conditions that govern the parties’ use of, and the terms and conditions upon which Processor will provide to Subscriber, certain payroll processing, payroll tax services and information, and other related services.

1.   Service Summary
The attached service summary provides an estimate of the cost of providing payroll services to the Subscriber based on the number of employees paid, frequency of the payroll cycle and the services that the parties agree will be performed by Processor for and on behalf of the Subscriber.  Processor reserves the right to change its fees for payroll services, upon reasonable advance notice to Subscriber, and the identified non usage fees will apply if the Subscriber fails to process payroll through Processor in accordance with the frequency indicated on the attached service summary. 

_____Initials

2.  Tax Service  Effective Date: _____________________________ 
As an integral component of its payroll service, Processor offers a service for timely preparation and filing of various federal, state, local, and unemployment obligations.  As an express condition precedent to providing these tax services to Subscriber, Processor requires that the Subscriber agree, and by its execution of this Agreement Subscriber does hereby agree, to each of the following:

A. Subscriber hereby grants Processor a limited power of attorney to execute and transmit to the appropriate governmental authorities and banking institutions and agencies, any and all necessary and required filings and forms in order to provide the tax services – in the name of and on behalf of the Subscriber.

B. Subscriber hereby agrees to comply with and be subject to the operating rules of NACHA governing electronic funds transfers, as such rules shall be in effect among participant banks and the Federal Reserve Bank of San Francisco from time to time.  Processor will utilize the CAACH system to transfer funds between the Company and Processor.

C. Subscriber hereby agrees to defend, indemnify and hold free and harmless each participant bank, NACHA, and Processor from and against any claim, loss or liability arising out of or in any manner connected to any negligent or intentional act or omission of Subscriber related information provided by Subscriber to Processor, and  the resulting tax services performed by Processor on behalf of Subscriber, except to the extent, if any, resulting exclusively from the negligence or intentional act or omission of Processor.

D. Subscriber hereby agrees to provide and to continue to provide current, timely and accurate ID numbers and any and all other registration and/or access information and documentation necessary for the electronic processing and payment of payroll related taxes within each relevant jurisdiction. This includes, without limitation, prompt and timely execution and return of any Power of Attorney (POA) and any other registration/access forms requested by Processor.  Subscriber acknowledges and agrees that failure to provide and to continue to provide current, accurate information and prompt response to documentation requests by Processor will result in the imposition of penalties and additional fees as such failure will make Processor’s compliance with agency requirements impossible to achieve.  If ID numbers and or applicable POA are not received by Processor within 30 days of the first processing date of initial service, the following processing fees will apply: 31-60 days $50 per payroll, 61+ days $100 per payroll, in addition to any penalties and fees of the relevant taxing authorities.   
E. Subscriber hereby agrees to immediately forward full and complete copies of any and all payroll tax notices and payroll tax related correspondence which Subscriber receives from any and all taxing authorities to Processor. (E-Fax 415-532-2806 or ACXTAX@Accuchex.com)
F. Subscriber hereby agrees to make available the total amount of aggregate taxes and UI funds for each payroll in the designated payroll account to which Subscriber has granted Processor access at least 2 business days prior to each check/pay date.

G. Subscriber understands, acknowledges and agrees that its designated payroll account will be debited for the aggregate total of the taxes and UI funds and credited to Processor the business day immediately before each check/pay date, and that those funds will be held by Processor until the related taxes are due as mandated by federal, state, and local regulations, at which time the funds will be applied by Processor in satisfaction of the related taxes.

H. Subscriber understands, acknowledges and agrees that (i) NSF fees will be charged to Subscriber and Processor may terminate Subscriber from all Electronic Transfer Services (ETS) effective immediately in the event that sufficient funds are not timely deposited by Subscriber into Subscriber’s designated payroll account; (ii) in the event that Processor terminates Subscriber from all ETS, Subscriber will assume exclusive responsibility for, and thereby release Processor from, all then outstanding and all future tax deposits and filings, including without limitation, all related penalties and interest; (iii) upon such termination, Processor is authorized to deduct any outstanding fees and or other sums due Processor from Subscriber under this Agreement, from Subscriber’s designated payroll tax account and/or from any funds then held in trust by Processor for the benefit of Subscriber; and (iv) from and after such termination, Processor is thereby released from and will have will have no further liability or obligation to Subscriber or any third party with respect to any payroll services which remain incomplete at the time of any such termination. 
I. Subscriber agrees that it will promptly deposit into its designated payroll account any unremitted payroll tax liabilities, including all UI taxes for periods prior to the date of this Agreement and provide Processor with full documentation with respect to any such tax liabilities.  Upon receipt of such documentation Processor will prepare and submit for Subscriber’s review and approval any payroll returns to tax agencies (state, federal, and/or local) for such periods.  Upon receipt of Subscriber approval and funding, Processor will promptly file the approved returns and pay the outstanding tax liabilities shown as due on the approved returns. Processor’s fees (subject to future changes) is $150.00 per return for state and federal filings for quarters prior to the commencement date of this Agreement.
J. Subscriber represents and warrants that it has canceled any and all prior payroll services, informed them that Processor is taking over the payroll service for Subscriber, and authorized the prior payroll service provider to communicate directly with Processor and to cooperate with Processor in connection with the transition. 
K. Subscriber hereby agrees that Processor will debit Subscriber’s designated payroll account for all current quarter FUTA and/or SUI unless instructed otherwise in writing
L. Subscriber represents and warrants to Processor that Subscriber will submit complete and accurate information to Processor in connection with all services provided by Processor to Subscriber under this Agreement; penalties and/or interest incurred by Subscriber as a consequence of Subscriber’s provision of inaccurate information to Processor will be the sole responsibility and liability of Subscriber. 
M.  Subscriber hereby agrees to defend, indemnify and hold Processor harmless from and against any and all loss, cost, claim, liability, judgment or award arising out of or in any manner connected to or resulting from: (i) the provision of inaccurate or incorrect information by Subscriber to Processor; (ii) the untimely provision of any information by Subscriber to Processor; (iii) breach by Subscriber of any representation, warranty or covenant made by Subscriber in this Agreement; and (iv) the failure of Subscriber to adequately fund its designated payroll account, or to adequately fund such account on a timely basis. Processor, at its option, may decide not to file Subscriber’s s payroll tax returns, pay Subscriber’s payroll taxes or otherwise process Subscriber’s payroll if there are any unresolved issues with any information requested by Processor or submitted by Subscriber. Processor’s sole liability and Subscriber sole remedy for Processor’s negligent failure to perform the payroll tax portion of the Service shall be (i) Processor will remit the payroll taxes received from Subscriber to the appropriate taxing authority and (ii) Processor will reimburse Subscriber or pay directly to the appropriate taxing authority any penalties resulting from such negligent error or omission by Processor.
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3. Direct Deposit 
Subscriber hereby authorizes and directs Processor to:  (i) initiate deposits/credits on behalf of Subscriber through the Automated Clearing House Association ("A.C.H."); to select a bank of its choice to act as the Originating Depository Financial Institution (ODFI) with respect to such entries; (iii) to act as transmitter for Subscriber; and (iv) to initiate debits/credits according to the Corporate Trade Payment Entries ("Rules"). In connection with and in furtherance of the foregoing, Subscriber and Processor hereby agree as follows: 

A. Transmittal of Entries - Processor will maintain in good working order an adequate computer system and auxiliary equipment to ensure speedy and accurate transmissions of debit/credit data.  A.C.H. transactions will, in all possible transmissions, be conducted in machine readable media. Auxiliary equipment will remain available as the secondary transmission method to protect from possible delays caused by unforeseen situations inherent in the primary system. By sending instructions in either manner, Processor agrees to expend is commercially reasonable efforts in maintaining security and confidentiality of all related matters. 

B. Subscriber Responsibilities - Subscriber agrees to make available to Processor completed payroll data no later than 1:00PM PST two (2) business days prior to each Subscriber payroll check date.  Subscriber understands and acknowledges that all depository institutions must be a member of the Automated Clearing House Association to ensure timely and successful transmission and receipt of funds.  Subscriber agrees to instruct its employees of all direct deposit considerations, including but not limited to proper completion of employee Direct Deposit Authorization(s), immediate notification of any and all changes to designated direct deposit accounts and employee’s responsibility to verify availability of funds prior to any attempt(s) to debit direct deposit funds.
C. Indemnification -  Subscriber hereby agrees to defend, indemnify and hold Processor and ODFI harmless from and against any and all loss, cost, liability, claims and damages, including without limitation reasonable attorneys' fees and costs, arising out of or in any manner connected to (i) Subscriber’s provision of any inaccurate, incorrect and/or incomplete information to Processor; (ii) Subscriber’s failure to make sufficient funds available in Subscriber’s designated payroll account for credit to Processor’s account to cover transmissions initiated by Processor consistent with Subscriber’s communicated/regularly scheduled pay dates. Subscriber shall be fully responsible for all transactions resulting from Subscriber-authorized requests for transmissions. Subscriber agrees to review and verify all employee data provided by Processor to Subscriber and to immediately provide Processor with any corrections to Company employee data. Processor shall not be liable to Subscriber or Subscriber’s employees for reimbursement of any bank service fees. 

D. Availability of Funds - Subscriber agrees to transfer or make available funds equal to the amount of each net payroll to employees, two (2) business days prior to each check date.  Subscriber’s failure to provide funds on a timely basis will delay the timely deposit of funds into each direct deposit account. 

E. Remedy -  Processor may, at Processor’s sole discretion, elect not to act on transmission of payroll data if Processor is unable to obtain advance verification, reasonably satisfactory to Processor, of sufficient funding or of the accuracy or completeness of information, or if Processor reasonably determines that transmission may result in losses to Processor. Delay by Processor shall be excused in the event of any interruption of communication facilities, strikes, emergency conditions, acts of God, or other circumstances beyond Processor’s control. 
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4. Bank Authorization 

Company Name:______________________________________________________________________

(Depositor as shown on bank records) 

Bank Name: _________________________________________________________________________ 

ABA Routing #_________________________ Account #:_____________________________________ 

Branch Address: ____________________________________________ State: ______ Zip: _________ 

Bank is hereby instructed to honor the following noted charges to Client’s DDA (Demand Deposit Account) for:
Direct Deposit 

Tax Liabilities 


Trust Account Access 

Payroll Processing Fees 
Agency Checks Transfer 

A. Said charges will be initiated by Accuchex Corporation, and if Bank does not or cannot honor such charges, or if Bank is notified by Subscriber regarding any authorized deductions, including electronic deductions, Bank is additionally instructed to contact Accuchex Corporation immediately at (877) 422-2824 and notify Accuchex Corporation of the circumstances. Subscriber hereby agrees to the foregoing terms. This authorization shall remain in effect until revoked in writing by Subscriber. Subscriber’s choosing Trust Account Access includes authorization to have funds debited from the indicated account three (3) business days prior to each payroll check date.
B. Processor may, without demand, debit the Account for any amount payable by Subscriber to Processor for services provided by Processor under this agreement. 
C. If sufficient funds are not available, Processor NSF fees will be charged as follows: $150.00 1st time, $250.00 2nd time, $300.00 3rd time.
Signature on this agreement will constitute acceptance of these terms by Subscriber. This agreement will remain in effect until termination by either party within thirty (30) days of written notice. 
Officer’s Signature____________________________________ Date: ___________

Name_______________________________ Title____________________________
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