
ACH ORIGINATION AGREEMENT

THIS AGREEMENT is entered into effective as of the __ day of ________________, 20___, by and between _________________________, (the “Originator”), and Family Federal  Credit Union (“Credit Union”).

RECITALS

WHEREAS, the Originator has requested that Credit Union permit it to initiate electronic credit and debit entries (and “Entry” or “Entries”) for payment to accounts maintained at Credit Union and other financial institutions, by means of the automated clearing house network (the “ACH Network”); and

WHEREAS, Credit Union is willing to provide such services to Originator in accordance with the terms and conditions contained herein.

NOW THEREFORE, in consideration of the mutual promises contained herein, the sufficiency of which is hereby acknowledged, it is agreed as follows:

AGREEMENT

1. Transmission of Entries.  

1.1. Credit Union, in its capacity as an originating deposit financial institution, will transmit the Entries initiated by the Originator into the ACH Network in accordance with those procedures more specifically provided for herein, and as provided in the National Automated Clearing House Association Rules, as such rules may be amended from time to time (“NACHA Rules”). 

1.2. The Originator will utilize Credit Union’s APEX ACH System or such other format or medium as the parties may mutually agree upon for the transmittal of Entries to Credit Union. 

1.3. All Entries will be transmitted to Credit Union in accordance with the processing schedule set forth on Attachment A (Processing Schedule).

1.4. The total amount of Entries sent by the Originator shall not exceed the established limits set forth on Attachment B (Exposure Limit).

2. Compliance with Law, NACHA Rules.

2.1. The Originator will comply with all NACHA Rules, policies and sanctions governed by the Office of Foreign Assets Control, applicable state laws, and applicable federal laws (“Rules and Laws”) with respect to the subject matter of this agreement. The specific duties of the Originator provided in this agreement shall in no way limit the foregoing undertaking.

2.2. It will be the sole responsibility of the Originator to ensure that the transmission of Entries and origination of ACH transactions are in full compliance with all Rules and Laws.

2.3. Credit Union shall have the right to audit the Originator’s records and procedures for compliance with this Agreement, the Rules, and the Laws.

2.4. The Originator will obtain written authorizations for consumer entries in accordance with the Rules and Laws, and shall retain the original or a reasonable copy thereof for no less than two (2) years following the termination or revocation of such authorization.

3. Rejection of Entries.

3.1. In the event that any Entries are rejected by the ACH System for any reason, it shall be the responsibility of the Originator to remake such entries.  Credit Union shall have no responsibility to reinitiate any returned entries until Originator remakes such entries in accordance with the NACHA Rules.

3.2. Credit Union shall have the right to reject any Entry that does not fully comply with the requirements of this agreement, which determination shall be made in Credit Union’s sole discretion.  In addition, Credit Union shall have the right to reject any Entry that is made while the Originator is in default of any requirements of this agreement, including but not limited to the requirement to maintain an adequate account balance or line of credit.

4. Return of Entries.  Credit Union will notify the Originator of the receipt of any returned entry or notification of change entry no later than one business day after the business day of such receipt.  The Originator may reinitiate any returned entry at their discretion, provided the reinitiation is in accordance with applicable sections of the NACHA Rules. Credit Union will not reinitiate any returned entries automatically.

5. Originator Error.

5.1. If the Originator discovers that any Entry it has initiated was made in error, it must notify Credit Union of the error within 24 hours.  In such a case, Credit Union will utilize its best efforts to initiate an adjusting entry or stop processing of any “on-us” Entry.  Should Credit Union be unable to stop the Entry from posting, or if it is too late to withdraw the item from the ACH System, the Originator may initiate a reversal file to correct the Entry, as provided for and abiding by the NACHA Rules.

5.2. Should a reversal be created for an individual Entry or Entries, the receiver(s) of the Entries must be notified by the Originator of the reversal no later than the settlement date of the reversing Entry.

5.3. Should a reversal be created for a complete file reversal, the Originator must advise Credit Union within five (5) business days of settlement.

6. Settlement.  The Originator and Credit Union shall comply with the settlement procedures described in Attachment C (Settlement).

7. Account Reconciliation.  Entries transmitted by Credit Union will be reflected on Originator’s periodic statement.  Originator agrees to notify Credit Union immediately of any discrepancy between Originator’s records and the information shown on any such periodic statement.  If Originator fails to notify Credit Union of any discrepancy within sixty (60) days of receipt of the corresponding periodic statement, Originator agrees that Credit Union will not be liable for any losses resulting from Originator’s failure to give such notice.

8. Security Procedures.  The Originator and Credit Union shall comply with the security procedures described in Attachment D (Security Procedures).  The Originator acknowledges that the purpose of the security procedures is for verification of file authenticity and not to detect errors within the transmitted file or individual transactions. No security procedure for detection of any such error has been agreed upon between the Originator and Credit Union.

9. Payment for Services.  The Originator agrees to compensate Credit Union for providing the services referred to herein at the prices set forth in Attachment E (APEX Pricing Schedule).  The prices contained therein do not include, and Originator shall be responsible for payment of, any sales, use, excise, value added, utility or other taxes relating to the services provided for herein.  Credit Union may amend the APEX Pricing Schedule at any time upon delivery of notice thereof to Originator.

10. Limitation of Liability.

10.1. CREDIT UNION’S LIABILITY HEREUNDER SHALL BE LIMITED TO LIABILITY FOR ITS OWN GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.  NOTWITHSTANDING THE FOREGOING, IN NO EVENT SHALL CREDIT UNION BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR FOR ANY LOST OR IMPUTED PROFITS OR REVENUES OR COSTS OF COVER ARISING FROM OR RELATED TO THE SERVICES PROVIDED UNDER THIS AGREEMENT, REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH LIABILITY IS ASSERTED AND REGARDLESS OF WHETHER A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LIABILITY, LOSS OR DAMAGE.  ORIGINATOR’S EXCLUSIVE REMEDIES FOR ANY AND ALL CLAIMS RELATED TO THE SERVICES PROVIDED HEREUNDER SHALL BE LIMITED TO THE AMOUNT RECOVERABLE BY CREDIT UNION FROM THE ACH SYSTEM OPERATOR, OR ANY OTHER THIRD PARTY PURSUANT TO THE NACHA RULES OR ANY APPLICABLE INDEMNITY AGREEMENT.

10.2. Credit Union will not be liable for any failure or delay in transmission of an Entry if such transmission would (1) result in Credit Union’s having exceeded any limitation upon its intra-day net funds position established pursuant to Federal Reserve Guidelines, (2) violate any risk control provision promulgated by the Federal Reserve, or (3) violate any rule or regulation of any U.S. governmental regulatory authority.

11. Disclaimer of Warranties.  ORIGINATOR ASSUMES TOTAL RESPONSIBILITY FOR USE OF THE SERVICES PROVIDED HEREUNDER.  EXCEPT AS SPECIFICALLY SET FORTH HEREIN, THE SERVICES AND ANY RELATED SOFTWARE, IF ANY, ARE PROVIDED WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF TITLE, NONINFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

12. Indemnification of Credit Union.

12.1. The Originator will indemnify Credit Union if Credit Union incurs any financial loss or liability (including attorneys’ fees and associated expenses) due to the breach, with respect to any Entries initiated by the Originator, of any of the warranties of an Originating Financial Institution contained in the NACHA Rules, except those due to the gross negligence of Credit Union. This includes reimbursement by the Originator to Credit Union of any fines imposed on Credit Union due to breaches of the NACHA Rules by the Originator.

12.2. The Originator will indemnify Credit Union against any loss, liability or expense (including attorneys’ fees and associated expenses) resulting from any claim that Credit Union is responsible for any act or omission of the Originator or any other person or entity associated with or affected by the services to be performed hereunder, including but not limited to any receiver, receiving depository financial institution, or any federal reserve financial institution. 

13. Notices.  Except as otherwise provided herein, all required notices shall be in writing, transmitted to the parties’ addresses specified below or such other addresses as may be specified by written notice, and will be considered given either: (i) when delivered in person to the recipient specified below; (ii) when deposited in either registered or certified U.S. Mail, return receipt requested, postage prepaid; or (iii) when delivered to an overnight courier service.

If to Credit Union:

_____________________________

_____________________________

_____________________________

Attn: _________________________

If to Originator:

Attn:











Credit Union shall be entitled to rely on any written notice or other written communication believed by it in good faith to be genuine and to have been signed by an authorized representative of Originator, and any such communication shall be deemed to have been signed by such person.  The names and signatures of authorized representatives of Originator are set forth in Attachment F (Authorized Representatives).  Originator may add or delete any authorized representative by written notice to Credit Union signed by an authorized representative other than that being added or deleted.  Such notice shall be effective on the second business day following the day of Credit Union’s receipt thereof.

14. Originator Data Retention.  Originator will retain data on file adequate to permit remaking of Entries for ten (10) days following the date of their transmittal by Credit Union as provided herein, and shall provide copies of such data to Credit Union upon its request.

15. Assignment. Originator may not assign this agreement or any of its rights or obligations hereunder without the prior written consent of Credit Union.  This agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives, successors and assigns.

16. No Third Party Beneficiaries.  The terms, representations, warranties and agreements of the parties set forth in this Agreement are not intended for, nor shall they be for the benefit of or enforceable by, any person or entity that is not a party to this agreement.

17. Severability.  If any provision of this agreement is held to be unenforceable, the unenforceable provision shall be construed as nearly as possible to reflect the original intent of the parties and the remaining provisions shall remain in full force and effect.

18. Force Majeure.  Credit Union will not be liable for any delay or failure to perform its obligations hereunder if such delay or failure is caused by a Force Majeure Event.  For purposes hereof, a “Force Majeure Event” means an unforeseeable event beyond the reasonable control of Credit Union, including but not limited to: an act of God; fire; flood; labor strike; sabotage; fiber or data-line cut; lack of or delay in transportation; government codes, ordinances, laws, rules, regulations or restrictions; war or civil disorder.

19. Waiver.  Credit Union’s failure to insist upon strict performance of any provision of this agreement shall not be construed as a waiver of any of its rights hereunder.

20. Termination.  The Originator may terminate this agreement at any time upon delivery of thirty (30) days written notice of its intent to so terminate.  Credit Union may terminate this agreement immediately upon delivering written notice thereof to the Originator.  Credit Union may terminate or suspend the agreement for any breach of the Rules by the Originator.  Any termination of this agreement shall not affect any of the Originator’s obligations arising pursuant to the terms of this agreement prior to such termination.

21. Controlling Documents; Governing Law.  In the event of a conflict between the terms of any attachment to this agreement and the terms of this agreement, the terms of the attachment shall control.  This agreement shall be governed by the laws of the State of XXXXXXXXX.

22. Entire Agreement.  This agreement, together with any attachments hereto, constitute one and the same legally binding instrument and the entire agreement between the Originator and Credit Union with respect to the subject matter hereof, and supersedes all prior offers, contracts, agreements, representations and understandings made to or with the Originator, whether oral or written, relating to the subject matter hereof.  All amendments to this agreement shall be in writing and signed by authorized representatives of the parties.

IN WITNESS WHEREOF, the undersigned have duly executed the Agreement by their duly authorized officers.

CREDIT UNION:





ORIGINATOR:
___________________________________








By:






By:






Name:






Name:






Title:






Title:






ATTACHMENT A

Processing Schedule

The following schedule is for the use of the Originator to determine deadlines for sending origination files to Credit Union. Files received after these deadlines may not be guaranteed delivery to the ACH Operator for next-day settlement.

1. Payroll Credits:  All payroll credit origination Entry sheets will be faxed to the credit union by 1:00 p.m. mountain time two business days before the settlement date of the subject Entries.
2. Debit Entry:  The data file containing debit entry information will be e-mailed to Credit Union ACH Department by 3:00 p.m. mountain time one business day before the settlement date of the subject Entries.  All files received after the above-referenced 3:00 p.m. deadline will be processed the following business day.
3. APEX System:  All origination Entries must be submitted via the APEX System by 6:00 p.m. mountain time one business day before the settlement date of the subject Entries.
Note to Originator:

Credit items sent earlier than two days before intended settlement date will be warehoused with Credit Union until two days before the intended settlement date.  

Debit items sent earlier than one day before the intended settlement date will be warehoused with Credit Union until one day before the intended settlement date.

If you intend to warehouse items with Credit Union, advance notification of your intentions is required.



ATTACHMENT B

Exposure Limit


The total daily limit of all originated debit and credit Entries combined will be set equal to the average daily balance in the Originator’s Credit Union cash management account during the preceding calendar quarter, and will be adjusted on a quarterly basis.  The current limit is $500,000 per day.


The Originator’s daily limit for originated credit Entries will be the lesser of the Originator’s current balance in the Originator’s Credit Union cash management account or $100,000.


The daily limit for originated debit Entries to consumer accounts will be equal to the available balance in the Originator’s line-of-credit loan with Credit Union.  The Originator will be required to maintain an available loan balance of at least $100,000 at all times.



ATTACHMENT C

Settlement

The Originator will provide immediately available funds to offset any credit entries originated by it not later than the corresponding settlement date.

The Originator will receive immediately available funds for any electronic debit entries initiated by it not later than the settlement date of the items. Provisions may be made for holding accounts to be maintained for posting of any return debit items received, as stated in this agreement and abiding by the NACHA Rules.

The Originator will promptly provide immediately available funds to indemnify Credit Union if any debit items are rejected after Credit Union has permitted the Originator to withdraw immediately available funds, should funds not be available in the Originator’s accounts to cover the amount of the rejected items.  In order to provide available funds to cover the amount of rejected items, Originator will be required to maintain an available line-of-credit loan with Credit Union in an amount of at least 5% of the previous month’s total debit entry originations.



ATTACHMENT D
Security Procedures


The Originator is required to utilize the APEX System Software for all origination activity.  Dual approval of all template and payment initiation functions will be required.  The single entry maximum transaction dollar limit will be set at $1,000 for each user.  All originated files in excess of $10,000 sent to Credit Union via the APEX System will require a telephone verification by Credit Union with an Originator Authorized Representative (see Attachment F) before the files will be released.


All origination files sent to Credit Union will require a second verification of file entry and dollar totals by an Originator Authorized Representative.  This second verification can be submitted by electronic mail or facsimile with signature to Credit Union’s ACH Department.

The Originator is responsible to strictly establish and to maintain procedures to safeguard against unauthorized transactions. The Originator warrants that no individual will be allowed to initiate transfers in the absence of proper supervision and safeguards, and agrees to take reasonable steps to maintain the confidentiality of the security procedures and any passwords, codes, security devices, and related instructions provided by Credit Union.  If the Originator believes or suspects that any such information has been accessed by an unauthorized individual, the Originator will verbally notify Credit Union immediately, followed by written confirmation.  The occurrence of such notification will not affect any transfers made in good faith by Credit Union prior to the notification and within a reasonable time period to prevent unauthorized transfers.



ATTACHMENT E
APEX Pricing Schedule

See attached pricing schedule.


ATTACHMENT F
Authorized Representatives

All ACH transaction files/listings must be submitted by your Authorized Representatives.
Date:


________________________

Originator Name:
________________________

Company ID Number:
________________________

The ______ signatures below are the signatures of employees vested by our Board of Directors, who have full authority to submit ACH origination files or listings. The number of Authorized Representatives that are required to submit a file for processing: ______

	Name
	Phone #
	Signature

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Authorized Signature: ____________________________________

Title:










Date:
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