
Service(s) Agreement 

1. Terms of Agreement: Initiation of the following Electronic Service(s) is subject to approval of Client’s credit. If approved, the performance of
Payroll World Inc, DBA: Pay-Net (hereinafter Pay-Net) and its service(s) under this Agreement shall begin upon the effective date specified by
Pay-Net and shall continue until revoked by Client in writing received by Pay-Net or until termination as otherwise provided in this Agreement.
Until the effective date, Client shall continue to provide for itself the service(s) requested of Pay-Net hereunder.

In addition to the payroll service(s) which the Client receives from Pay-Net, Client hereby employs Pay-Net to provide those services selected
hereunder. The services are effected either through electronic funds transfers (EFT) in compliance with Automated Clearing House regulations
or by Pay-Net sending a draft through the Clients account, hereinafter referred to as EFT.

2. Client’s Responsibility. The client agrees to accept the following obligations and responsibilities with respect to each service selected:
a. to execute all documentation needed by Pay-Net to originate EFT transactions on the Client’s designated bank account;
b. to execute any other documents which may be required by Pay-Net to perform its responsibilities under this agreement; and
c. to have available in Client’s bank account sufficient funds to cover EFT transactions provided for in this Agreement.

3. Client’s Default. If the client:
a. fails to perform any obligations under this Agreement or any other agreement with Pay-Net; or
b. fails to pay Pay-Net any fee due under this Agreement or any other agreement with Pay-Net; or
c. files or has filed against it, a petition for bankruptcy, or becomes insolvent, and has a substantial portion of its property subject to levy,

execution, or assignment; then Pay-Net, at its option, may terminate this Agreement and declare all amounts due and to become due,
immediately due and payable. Such remedies are cumulative and in addition to all other remedies afforded by this Agreement or by
law.

In the event that Pay-Net’s EFT transactions on Client’s account are returned due to insufficient funds or for any other reason, Client agrees 
to promptly reimburse Pay-Net for all advances made by Pay-Net and to pay interest on the unpaid amount at the rate of at least one and one 
half (1 ½) percent per month until paid. Client agrees to pay Pay-Net for all collection costs, including reasonable attorney’s fees, which Pay-
Net may incur as a result of Client’s default. Client further agrees that Pay-Net may charge back any amount which Pay-Net advanced to 
Client’s employees’ accounts and which Client failed to have available for Pay-Net. The Client agrees to defend and indemnify Pay-Net, and 
hold it harmless from any claim, liability, damage or expense, including reasonable attorney’s fees, which Pay-Net incurs as a result of 
Client’s default under the Agreement and/or Pay-Net’s exercise of its rights under this Agreement.  

Client acknowledges that, upon termination of Agreement, the electronic services provided by Pay-Net will be terminated and Client shall be 
responsible thereafter for proving to its employees or to the proper taxing authorities the services which had been provided by Pay-Net.  

If Pay-Net or Client terminates this agreement, Pay-Net’s obligations under this Agreement shall cease. Pay-Net’s sole responsibility to Client 
shall be to return to Client any funds then held by Pay-Net, after the deduction of all fees and expenses due at Pay-Net. 

4. Services to be performed. Client hereby employs Pay-Net to provide one or more of the following services as indicated below.

Electronic Tax Filing. Client hereby employs and authorizes Pay-Net to:
A. process EFT transactions for such amounts as are necessary to pay to proper taxing authorities, payroll taxes which are specifically 

identified on the Power of Attorney for Payroll Processing form signed by client, which amounts are to be held in separate accounts 
established by Pay-Net until such time as these amounts are due to the appropriate tax authorities; and

B. prepare, sign, and file with proper tax authorities all returns for such taxes.
This service does not include the depositing or filing of excise, sales and use, or corporate taxes. 

Direct Deposit. Client hereby employs and authorizes Pay-Net to process EFT transactions for such amounts as are necessary to pay Client’s 
employees. Such amounts are to be held in an account established by Pay-Net until Client’s payday when funds shall be deposited to 
employee accounts as specified. 

Electronic Invoice Payment. Client hereby agrees to pay all Pay-Net processing fee(s) through EFT transaction. Pay-Net is authorized to 
collect its fees from Client’s bank account, following the rendering of Pay-Net service(s). 

With regards to charges for Pay-Net services, Client agrees that the funds representing the total amount due for all applicable Pay-Net billings 
must be on deposit in Client’s designated bank account in collectible form and in sufficient amount on the day the Pay-Net EFT charge is 
initiated. If sufficient funds are not available upon presentation of Pay-Net EFT charge to Client’s bank account, Pay-Net may take such action 
as it deems appropriate and consistent with this or any other agreement with Client. 

5. Refunds/Adjustments. Any Client request for refunds or adjustments will not be processed until verification is available that sufficient funds
were funds received by Pay-Net from Client’s bank account to cover all payments made by, or fees due to, Pay-Net.

6. Limit of Liability. Pay-Net shall only be liable for its own negligence and not the negligence of any other person or entity which provides
services in connection with or as a result of Pay-Net’s performance of its obligations under this Agreement.

Pay-Net’s sole liability and the Client’s sole remedy for Pay-Net’s failure to perform the services required of it by this Agreement, shall be for
Pay-Net to remit to the appropriate taxing authority the payroll taxes received from the Client and to reimburse the Client for any penalties
relating to such error or omission by Pay-Net.

Pay-Net shall, under no circumstances, be responsible or liable for any special, indirect, or consequential damages which the client may incur
as a result of Pay-Net’s failure to perform any term or condition of this agreement, or as a result of Pay-Net’s exercise of its rights under this
agreement, even if Pay-Net has been advised of the possibility of such damage.

7. Payment. Pay-Net’s fee for performing any of the services requested by the Client under this Agreement are in addition to the value of the use of
the funds held in a separate account pending payment to the appropriate entities. Pay-Net may change the amount charged for any of the services



upon thirty (30) days written notices to Client. If the Client has not selected Electronic Invoice Payment service, the Client shall pay all invoices 
within (10) days of receipt thereof. The Client agrees to pay Pay-Net for all collection costs, including reasonable attorney’s fees, which Pay-Net 
may incur as a result of the Client’s default. 

8. Miscellaneous. This agreement shall be governed by the laws of the State of California. Any dispute arising out of or in connection with this 
Agreement, if not otherwise resolved, shall be determined by arbitration in San Diego, California, in accordance with the rules of the American 
Arbitration Association and it is the express desire of the parties that the prevailing party be awarded costs and attorney’s fees and that the award 
be entered as a judgment in any jurisdiction in which the non-prevailing party does business.

This agreement, and its associated Terms & Conditions, contain the entire understanding of the parties and may be modified only by a 

subsequent writing signed by both parties. The client acknowledges that there have been no other representations or warranties made by Pay-net 

or the Client which are not set forth in this Agreement, and its associated Terms & Conditions.

If any provision of this Agreement and/or its associated Terms & Conditions or any portion thereof shall be held to be invalid, illegal, or 

unenforceable, the validity, legality or enforceability of the remainder of this Agreement shall not in any way be affected or impaired.
9. Assignability. This agreement may not be assigned by the Client without written consent of Pay-Net. Any assignment made without such consent 

shall be null and void.
10. CONFIDENTIALITY Pay-Net will not at any time or in any manner, directly or indirectly, use for the personal benefit of Pay-Net, or divulge, 

disclose, or communicate in any manner any information that is proprietary to the Client. Pay-Net will protect such information and treat it as 
strictly confidential.

Electronic Debit and Direct Deposit Agreement 
Bank is hereby authorized and instructed to honor charges to client’s account for any payroll tax liabilities and processing fee charges 
initiated by PAY-NET. If BANK does not or cannot honor such charges or if BANK is contacted by client regarding any authorized 
deductions, including electronic deductions, BANK is instructed to contact PAY-NET immediately at (858) 268-1000 and notify Pay-
Net of the circumstances. The frequency and amount of the charges initiated by PAY-NET shall vary and shall be determined by the 
client’s payroll tax liabilities and incurred service fees as per client’s service agreement with PAY-NET. Client consents to all terms 
and conditions contained in said agreement(s). In consideration of bank’s compliance with this authorization and instruction, client 
agrees that treatment of such charges and bank’s rights in respect to it shall be the same as if the debits and/or credits were signed 
personally by client and that bank shall not be responsible for the frequency nor amounts of such debits or credits. 

Client hereby agrees to the terms and conditions as described above and in the associated Terms and Conditions 
found here: https://pay-net.zendesk.com/hc/en-us/articles/23249767545495-Pay-Net-Service-Agreement. This 
authorization shall remain in effect until revoked in writing by client. 

https://pay-net.zendesk.com/hc/en-us/articles/23249767545495-Pay-Net-Service-Agreement
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	Direct Deposit Contract.pdf
	I.  Services Provided
	1.0 Company has authorized Processor to create and transmit ACH files to KP for the purpose of transferring funds through the Automated Clearing House (ACH) pursuant to the terms of this Agreement, an Agreement with Processor, KP’s Processing Policies...
	1.1 COMPANY UNDERSTANDS THAT KP PROVIDES ITS SERVICES ONLY TO PROCESSOR AND COMPANY TO FACILITATE THE MOVEMENT OF FUNDS THROUGH THE ACH. ALL FUNDS TO BE TRANSFERRED, WHETHER PAYROLL, FLEX BENEFITS, OR FOR ANY OTHER REASON, MUST BE PRE-FUNDED AND FULLY...

	II.  Automated Transfers
	2.0 Company represents and warrants it will have sufficient funds on hand in the bank account disclosed herein to honor all transfer instructions received and processed by KP. In the event that transfer instructions are sent to KP and there are insuff...
	2.1 Company and Processor represent and warrant that all debit and credit entries have been and will be authorized and that a record of such authorization is of record. Company and Processor further represent and warrant that they will provide KP with...
	2.2 Company and/or Company's customer or Transactee shall have 60 days from the transaction date to notify Processor or KP, in writing, of any discrepancies, errors or problems with a processed transaction, including but not limited to, errors in amou...
	2.3 Company and Processor understand, agree, and acknowledge that as part of the ACH process, once Processor and/or Company instructs KP to cause funds to be debited from the accounts of Company or Company’s Transactee, (i) such funds shall be placed ...

	III.  Liability and Indemnification
	3.0 PROCESSOR AND COMPANY SHALL INDEMNIFY AND HOLD KP HARMLESS FROM ANY AND ALL CLAIMS, LIABILITY, LOSS, DAMAGES, COSTS OR EXPENSES, INCLUDING COURT COSTS AND REASONABLE ATTORNEY FEES, ARISING OUT OF: (a) A BREACH OF ANY AGREEMENT BETWEEN OR AMONG COM...
	ACCOUNT CONTAINED INSUFFKPIENT FUNDS, OR RELATING TO THE ISSUANCE OF A STOP PAYMENT ORDER, AS WELL AS ANY CLAIM ASSERTED BY ANY TAXING AUTHORITY WHOSE CREDITS MAY HAVE BEEN REVERSED OR BY ANY BANK THAT MAY HAVE SUFFERED DAMAGE OR LOSS BECAUSE OF INSUF...
	3.1 Processor and Company authorize KP to make withdrawals, at any time, from any Processor or Company account, including, if available, any reserve account, to cover any claims, liability, loss, damages, costs or expenses, including court costs and r...
	3.2 KP is not responsible for the actions of Processor, Company, or others with respect to the amount, accuracy, and timeliness of transmittals or authorization of entries received from (i) Processor or (ii) generated by KP at the direction of Company...
	3.3 KP's liability to Processor, Company, and any other person or entity, shall in no event exceed the charges obtained by KP for the effected transaction. In no event shall KP be liable for consequential, special or punitive damages or loss of profits.
	3.4 To the extent that KP's ability to provide the equipment, facilities or personnel is delayed, reduced, or interrupted by a force beyond KP's control, including, but not limited to, acts of God, public enemy, inclement weather, interruption of comm...
	3.5 Confidentiality: Each party acknowledges and agrees that it may obtain certain confidential information from the others in the course hereof. Such information includes, but is not limited to, pricing and technical information, operating procedures...

	IV.  Fees
	4.0 Processor, pursuant to the terms of the Processor Agreement, has authorized KP to electronically collect all sums of money due KP for services provided. In the event KP is unable to collect all sums of money due KP from the Processor and/or KP has...
	4.1 In case of a correcting entry, or other costs, expenses, or losses that KP may incur in processing items for Processor or Company, the Processor and/or Company agree that KP may submit the item for payment and Processor and/or Company will be char...
	4.2 Processor and Company agree that any interest that may accrue on any funds transferred to KP's settlement account is the property of KP.

	V.  Miscellaneous
	5.0 Entire Agreement: This Agreement, whether executed as one instrument or in counterparts (including by pdf or facsimile), any addenda, the current KP Processing Policies, the KP Processor Agreement, and the Authorization for Debit and Credit Electr...
	5.1 Relationship of Parties: The parties’ relationship hereunder is to be that of independent contractors. This Agreement is solely for the benefit of the undersigned and may not be relied upon or enforced by any third party. In no event shall KP be d...
	5.2 Governing Law: This Agreement shall be governed by the laws of the State of North Dakota; NACHA; and applicable state or federal law. Any dispute regarding this Agreement shall be tried and litigated exclusively in the United States Federal Distri...
	5.3 Termination of Agreement: Any party to this Agreement may terminate this Agreement upon fifteen (15) days’ written notice, except that upon KP’s sole determination that Company or Processor, or their Related Parties (i) have failed to observe any ...
	5.4 Term of this Agreement: The term of the Agreement will be for one (1) year from the date of this Agreement. Agreement will automatically renew for subsequent successive periods of one (1) year thereafter, unless either party provides the other par...
	5.5 Electronic Funds Transfer (15 U.S.C. § 1693): Company represents and warrants that it has been fully advised by its financial institutions, and represents and warrants that all of the parties having funds debited and/or credited to or from their f...
	5.6 Compliance with OFAC: Company and Processor agree to remain in compliance with the rules and requirements of the Office of Foreign Assets Control Department (OFAC), including verifying that Processor and Company shall not transact business with in...
	5.7 Right To Audit: Processor and Company agree that KP and any regulatory authority with supervisory authority over KP may at any time, at their individual discretion, audit Processor/Company’s compliance with:  (a) the terms of this Agreement; (b) t...
	5.8 Account Authorization: Company authorizes Processor and or KP to initiate electronic debit and or credit entries to and from the bank account disclosed below, and to/from any other bank accounts subsequently identified by Company in writing. Compa...
	5.9 Financial Reporting: Processor/Company agree to provide KP, within 30 days of demand, with updated financial information regarding Processor/Company, including but not limited to Processor/Company’s most recent and current balance sheet, income st...
	5.10 Change in Ownership: Processor/Company agrees to provide KP with notice of any change in ownership, together with any information relating to change and the new owners as requested by KP, at least 10 days prior to change of ownership. If the chan...
	5.11 Notification: All notices or other communications required or permitted hereunder shall be in writing and shall be effective upon the earliest of: (a) personal service, (b) upon receipt if mailed, (c) the next business day, if sent by overnight c...
	5.12 Processor and Company represent and warrant the following:
	a. Authorization by Processor/Company: The execution and delivery of this Agreement by Processor/Company and the performance by them of the transactions contemplated herein have been duly and validly authorized by all requisite corporate actions, and ...
	b. Organization, Existence, and Good Standing of Processor/Company: Processor/Company are duly organized, validly existing, and in good standing under the laws of the jurisdictions where they were created, with all requisite company power and authorit...
	c. No Conflicts: The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby do not and will not contravene, conflict with, or result in any violation of or default under any provision of the certificate o...
	d. Litigation: There is no actual pending litigation (i) that has been commenced by or against Processor/Company that relates to or affects Processor/Company’s right to consummate the transactions contemplated by this Agreement, or (ii) that challenge...
	e. Compliance with Laws: Processor/Company, and their Related Parties, have complied with and are in compliance with all laws, regulations, and rules, whether state, local, federal, self-regulatory, or foreign, that are or were applicable to Processor...
	f. NACHA Rules: Company and Processor represent, warrant and acknowledge that they are bound by the NACHA Operating Rules, that they are (and will remain) in compliance with such Rules, including, but not limited to, any maximum thresholds set by NACH...


	VI.  Security Procedures
	6.0 Acknowledgment of Security Procedures: Unless Processor, Company and KP agree in writing to a different security procedure than is set forth in KP’s Processing Policies or herein, Processor and Company acknowledge and agree that the authenticity o...
	6.1 Internal Security Procedures: Processor and Company agree to (i) adopt and implement commercially reasonable policies, procedures and systems to receive, store, transmit and destroy Consumer-Level ACH Data in a secure manner and to protect against...
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