
[bookmark: _alvpkjzgosq0]FRAMEWORK SERVICES AGREEMENT
This Framework Services Agreement is entered into as of the date of last signature below (the "Effective Date") by and between:

[bookmark: _gk1vm9udzm50]PARTIES
VARDANYAN & PARTNERS LLC
State Registration Number: 264.110.941070
 Address: 49 Komitas Avenue, Yerevan 0014, Republic of Armenia
 Email: info@vardanyanlaw.com
("V&P")
AND
[CLIENT LEGAL NAME]
Address: [Client Address]
 Email: [Client Email]
("Client")

[bookmark: _26ymqqht0wnc]RECITALS
WHEREAS, V&P is a legal practice in the Republic of Armenia specializing in employment, immigration, and corporate services;
WHEREAS, Client desires to engage V&P to establish and manage an Employer of Record structure in Armenia for the employment of Client's designated personnel;
WHEREAS, the parties wish to set forth the terms and conditions governing their relationship;
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree to the terms and conditions set forth in this Agreement.
[bookmark: _biuexyrv1b7n]1. DEFINITIONS AND INTERPRETATION
[bookmark: _p35347duwfgn]1.1 Definitions
In this Agreement, unless the context otherwise requires, the following terms shall have the meanings set forth below:
"Agreement" means this Framework Services Agreement between V&P and Client, including all Annexes attached hereto and any amendments executed in accordance with Section 10.8.
"Annexes" means the following schedules attached to and forming part of this Agreement:
· Annex A: Service Specification
· Annex B: Fee Schedule
· Annex C: Client Information
"Armenian Labor Code" means the Labor Code of the Republic of Armenia (as amended from time to time) and all regulations, decrees, and ministerial orders issued thereunder.
"Client" means the legal entity identified in Annex D that has engaged V&P pursuant to this Agreement.
"Client Employee" or "Employee" means any individual designated by Client to be employed by the EOR Entity in accordance with this Agreement and the Services Agreement.
"Confidential Information" means any and all information (whether written, oral, electronic, or in any other form) disclosed by one party to the other in connection with this Agreement, including but not limited to: business plans, financial information, employee personal data, trade secrets, technical data, customer lists, pricing information, and any information marked as "confidential" or which a reasonable person would understand to be confidential given the nature of the information and circumstances of disclosure.
"Effective Date" means the date on which this Agreement is executed by both parties as indicated on the signature page.
"EOR Entity" means the Armenian limited liability company controlled by V&P that serves as the legal employer of Client Employees under the Services Agreement. The specific EOR Entity for Client shall be identified in the Services Agreement. Client may request a specific name for the EOR Entity, subject to availability and compliance with Armenian naming requirements.
"Force Majeure Event" means any event or circumstance beyond a party's reasonable control, including but not limited to: acts of God, war, terrorism, civil unrest, pandemic or epidemic, government action or inaction, changes in law or regulation, strikes or labor disputes (other than those involving the party's own employees), fire, flood, earthquake, utility failures, telecommunications failures, seizure of assets by government authorities, banking system disruptions, or any other event beyond reasonable control.
"Government Agencies" means any Armenian governmental or regulatory body, including but not limited to: the State Revenue Committee, Migration and Citizenship Service, Ministry of High Tech Industry, Ministry of Labor and Social Affairs, police authorities, and any other relevant state or municipal authority.
"Intellectual Property" or "IP" means all intellectual property rights of any kind, including but not limited to: copyrights, patents, trademarks, trade secrets, know-how, inventions (whether patentable or not), discoveries, designs, software code, algorithms, databases, documentation, and any other proprietary rights, in each case whether registered or unregistered and including all applications for registration and all renewals and extensions.
"Personal Data" means any information relating to an identified or identifiable natural person, including but not limited to: names, identification numbers, contact details, financial information, employment records, health information, and any other data subject to protection under the Armenian Personal Data Protection Law or other applicable data protection regulations.
"Services Agreement" means means the Services Agreement executed between the EOR Entity and Client, pursuant to which the EOR Entity provides services to Client.
"Term" means the period during which this Agreement remains in effect, as specified in Section 9.1.
"V&P" means Vardanyan & Partners LLC, an Armenian limited liability company registered under state registration number 264.110.941070, with principal office at 49 Komitas Avenue, Yerevan 0014, Republic of Armenia.
"Working Day" or "Business Day" means any day other than Saturday, Sunday, or a public holiday in the Republic of Armenia.

[bookmark: _mld6nadv0auw]1.2 Interpretation
1.2.1 Headings. Headings and section titles in this Agreement are for convenience only and shall not affect the interpretation of this Agreement.
1.2.2 Singular and Plural. Unless the context otherwise requires, words in the singular include the plural and vice versa.
1.2.3 Gender. References to one gender include all genders.
1.2.4 Includes. The words "include," "includes," and "including" shall be deemed to be followed by the phrase "without limitation."
1.2.5 References to Statutes. References to any statute, regulation, or law shall include all amendments, modifications, re-enactments, or replacements thereof, and all subordinate legislation made under it from time to time.
1.2.6 Currency. Unless otherwise specified, all monetary amounts referenced in this Agreement are in United States Dollars (USD).
1.2.7 Days. References to "days" mean calendar days unless specified as "Working Days" or "Business Days."
1.2.8 Writing. References to "writing" or "written" include email and other electronic communications, unless the context requires a signed hard copy or electronic signature via DocuSign.
1.2.9 Parties. References to "parties" mean the parties to this Agreement (V&P and Client), and references to "party" mean either one of them.
1.2.10 Annexes. The Annexes form an integral part of this Agreement and shall have the same force and effect as if set out in the body of this Agreement. In the event of any conflict between the main body of the Agreement and the Annexes, the main body shall prevail unless expressly stated otherwise.
1.2.11 Entire Agreement. This Agreement, together with the Services Agreement and all Annexes, constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, negotiations, and discussions, whether oral or written.
1.2.12 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties and their permitted successors and assigns. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit, or remedy of any nature whatsoever.
1.2.13 Language. This Agreement is executed in the English language. Any translation provided is for convenience only. In the event of any inconsistency between the English version and any translation, the English version shall prevail.


[bookmark: _rsi4ybxcd1rv]2. SCOPE OF SERVICES
[bookmark: _eowksjo3w3h]2.1 V&P's Role and Obligations
2.1.1 V&P agrees to establish, control, and manage an EOR Entity for the benefit of Client in accordance with this Agreement and the Services Agreement.
2.1.2 V&P shall ensure that the EOR Entity:
· (a) Is properly registered and maintained as an Armenian limited liability company in good standing;
· (b) Complies with all applicable Armenian laws, regulations, and licensing requirements;
· (c) Maintains separate corporate books, records, and bank accounts;
· (d) Operates in accordance with proper corporate governance and formalities;
· (e) Employs Client Employees in accordance with the Armenian Labor Code and the Services Agreement;
· (f) Provides employment administration services to Client as specified in Annex A and the Services Agreement.
2.1.3 V&P shall provide legal advisory and professional services to the EOR Entity to ensure compliance and quality of operations, including but not limited to:
· (a) Employment law advisory and contract drafting;
· (b) Immigration law services (work permits, residence permits, administrative litigation);
· (c) Tax compliance and optimization advisory;
· (d) Government relations and liaison with Government Agencies;
· (e) Labor Code compliance monitoring and regulatory updates;
· (f) Dispute resolution and legal representation;
· (g) Such other legal services as may be necessary for the EOR Entity to fulfill its obligations under the Services Agreement.
2.1.4 V&P warrants that the legal services provided to the EOR Entity shall be performed with the skill, care, and diligence expected of a qualified Armenian legal practitioner.
[bookmark: _grmxfy0przh]2.2 EOR Entity Establishment
2.2.1 Within ten (10) Working Days of the Effective Date, V&P shall:
· (a) Establish the EOR Entity (or designate an existing V&P-controlled entity for Client's use);
· (b) If Client has requested a specific name for the EOR Entity pursuant to Section 1.1, register the entity under such name, subject to availability and compliance with Armenian naming requirements;
· (c) Obtain all necessary tax registrations and employer identification numbers;
· (d) Open dedicated bank accounts for payroll and operational purposes;
· (e) Execute the Services Agreement between the EOR Entity and Client;
· (f) Provide Client with certified copies of the EOR Entity's registration documents.
2.2.2 V&P shall maintain control over the EOR Entity throughout the Term of this Agreement, including but not limited to:
· (a) Ultimate control over the EOR Entity's management and operations;
· (b) Authority to appoint and remove directors or managers of the EOR Entity;
· (c) Right to determine corporate policies and procedures of the EOR Entity;
· (d) Control over the EOR Entity's legal and financial decisions.
2.2.3 The EOR Entity shall operate as a separate legal person. Neither V&P nor its shareholders, directors, or employees shall be personally liable for the debts, obligations, or liabilities of the EOR Entity, except as may be required by applicable law in cases of fraud, willful misconduct, or failure to observe corporate formalities.
[bookmark: _5i6eewl8zf4y]2.3 Services Provided by EOR Entity to Client
2.3.1 The EOR Entity shall provide employment administration services to Client as set forth in the Services Agreement and as selected by Client in Annex A.
2.3.2 V&P shall ensure that the EOR Entity provides such services in accordance with:
· (a) The Armenian Labor Code and all applicable employment laws;
· (b) The terms and conditions of the Services Agreement;
· (c) The service specifications set forth in Annex A;
· (e) Any specific requirements or instructions provided by Client that are lawful and consistent with this Agreement.
2.3.3 The specific services to be provided by the EOR Entity are detailed in Annex A and may include:
· (a) Employment Administration: Drafting and executing employment contracts with Client Employees; maintaining employment records; administering employment terms and conditions; processing employment amendments and terminations.
· (b) Payroll Processing: Calculating gross-to-net salaries; processing monthly payroll; withholding and remitting income tax and social security contributions; maintaining payroll records; issuing payslips.
· (c) Tax Compliance: Registering employees with tax authorities; filing monthly and annual tax returns; remitting all employer and employee taxes; obtaining tax clearance certificates; preparing tax documentation.
· (d) Statutory Benefits: Administering annual leave, maternity leave, paternity leave, sick leave, and other statutory entitlements; enrolling employees in mandatory pension schemes; managing public holiday observance.
· (e) Immigration Services: Preparing and filing work permit and residence permit applications; monitoring immigration compliance; coordinating with Migration and Citizenship Service; providing administrative court representation if applications are denied.
· (f) HR Support: Responding to employee inquiries; providing HR advisory to Client; monitoring labor law compliance; issuing employment certificates.
· (g) Legal Services: Providing employment law advisory; representing the EOR Entity and Client Employees in government proceedings; obtaining advance rulings from Government Agencies; conducting labor dispute resolution; drafting employee handbooks and policies.
· (h) Additional Services: As selected by Client in Annex A, which may include equipment provisioning, document translation and apostille services, background screening, equity compensation structuring, and other services.
2.3.4 V&P shall coordinate the delivery of services by the EOR Entity and shall serve as the primary point of contact for Client regarding all matters related to the EOR arrangement.
[bookmark: _6cmf26nu4wot]2.4 Adding and Removing Employees
2.4.1 Client may request that the EOR Entity employ additional individuals by providing written notice to V&P via email with the following information:
· (a) Employee's full name and nationality;
· (b) Proposed job title and description;
· (c) Proposed salary and compensation structure;
· (d) Proposed start date;
· (e) Any special terms or requirements.
2.4.2 Upon receipt of such notice, V&P shall:
· (a) Prepare a draft employment contract within three (3) Working Days;
· (b) Provide the draft to Client for review and approval;
· (c) Upon Client's approval, cause the EOR Entity to execute the employment contract with the Employee;
· (d) Register the Employee with all relevant Government Agencies;
· (e) Commence payroll and benefits administration for the Employee.
2.4.3 Client may request termination of an Employee's employment by providing written notice to V&P via email with:
· (a) Employee's name and position;
· (b) Proposed termination date;
· (c) Reason for termination;
· (d) Any relevant documentation supporting the termination.
2.4.4 Upon receipt of a termination request, V&P shall:
· (a) Assess the legal grounds for termination under Armenian Labor Code within one (1) Working Day;
· (b) Advise Client in writing of:
· (i) Whether the proposed termination is legally compliant;
· (ii) Required notice period and process;
· (iii) Estimated severance and final payment amounts;
· (iv) Any legal risks or alternative approaches;
· (c) If V&P determines that the termination would violate Armenian law, V&P may decline to proceed and shall advise Client of lawful alternatives;
· (d) If V&P determines the termination is legally permissible but potentially risky, V&P may proceed only upon Client's written instruction and acknowledgment of the risks;
· (e) If V&P approves the termination or Client provides written instruction pursuant to subsection (d), V&P shall cause the EOR Entity to:
· (i) Issue termination notice to the Employee in accordance with Armenian Labor Code requirements;
· (ii) Calculate and process final payments including salary, unused leave, and any severance;
· (iii) Issue work certificates and other required documentation;
· (iv) Deregister the Employee from Government Agencies;
· (v) Coordinate return of any company property.
2.4.5 No amendment to this Agreement or the Services Agreement shall be required for adding or removing Employees. All additions and removals shall be processed in accordance with this Section 2.4.
[bookmark: _segup3zannmn]2.5 Client's Selection of Services
2.5.1 Client shall select the specific services to be provided by the EOR Entity by completing Annex A (Service Specification).
2.5.2 Client may request changes to the selected services at any time by providing written notice to V&P. V&P shall use commercially reasonable efforts to accommodate such changes, subject to:
· (a) Feasibility and legal compliance;
· (b) Availability of resources;
· (c) Agreement on any fee adjustments (to be documented in an updated Annex B).
2.5.3 V&P shall not be obligated to provide or cause the EOR Entity to provide any services not selected in Annex A unless separately agreed in writing.
[bookmark: _o3rgq9f9zjld]2.6 Service Standards and Response Times
2.6.1 V&P shall use commercially reasonable efforts to ensure that the EOR Entity adheres to the following service standards:
	Service Type
	Response Time
	Processing Time

	Employee urgent inquiries
	1 Working Day
	N/A

	Client urgent matters
	24 hours
	N/A

	Emergency situations
	Same day (24/7 availability)
	N/A

	Routine requests
	1-2 Working Days
	N/A

	Contract amendments
	N/A
	1-5 Working Days

	New employee onboarding (no immigration)
	N/A
	2-3 Working Days

	New employee onboarding (EAEU nationals)
	N/A
	3-4 Working Days

	Work permit applications (non-EAEU)
	N/A
	Varies by nationality (typically 4-8 weeks)

	Immigration litigation (administrative court)
	N/A
	Typically 12+ months

	Advance ruling requests
	N/A
	Typically 30-60 days

	Legal assessment of termination
	1 Working Day
	N/A

	Payroll processing
	Monthly, by 15th of month
	Payment by payroll date


2.6.2 The response and processing times set forth above are targets and not absolute guarantees. V&P shall not be liable for delays caused by:
· (a) Government Agency processing delays;
· (b) Incomplete information or documentation provided by Client or Employee;
· (c) Force Majeure Events;
· (d) Legal or regulatory requirements mandating longer processing times;
· (e) Factors beyond V&P's or the EOR Entity's reasonable control.
[bookmark: _epg6mukjuh9l]
[bookmark: _1zfhrvjr9sl9]2.7 Limitations and Exclusions
2.7.1 Services provided under this Agreement typically do not include:
· (a) Services in jurisdictions other than the Republic of Armenia;
· (b) Employment of individuals who do not meet Armenian legal requirements for employment (e.g., lack of required work authorization);
· (c) Processing employment arrangements that violate Armenian law or international sanctions;
· (d) Execution of terminations that V&P determines would constitute unlawful discrimination, retaliation, or other violations of Armenian Labor Code;
· (e) Legal advice regarding Client's home jurisdiction laws (though V&P may coordinate with Client's counsel in such jurisdictions);
· (f) Services not selected in Annex A or otherwise agreed in writing.
2.7.2 This Agreement typically does not include:
· (a) Recruitment or headhunting services (Client is responsible for sourcing candidates);
· (b) Financial advisory, investment advice, or tax planning for Client's corporate structure (only employment-related tax advisory is provided);
· (c) Real estate brokerage or property management services (though V&P may provide lease review and assistance as specified in Annex A);
· (d) General corporate legal services to Client unrelated to the EOR arrangement (though such services may be provided under separate engagement);
· (e) Guarantee of any specific outcome in government applications, litigation, or regulatory matters.

[bookmark: _z82qve97y9n9]2.8 Cooperation and Information Sharing
2.8.1 V&P shall keep Client reasonably informed regarding:
· (a) Status of Employee onboarding and immigration applications;
· (b) Changes in Armenian employment, tax, or immigration laws affecting Client Employees;
· (c) Any government audits, inquiries, or proceedings involving the EOR Entity or Client Employees;
· (d) Material issues or risks identified in the course of providing services.
2.8.2 Client shall provide V&P and the EOR Entity with:
· (a) Accurate and complete information regarding Employee roles, responsibilities, compensation, and work arrangements;
· (b) Timely notice of any changes to Employee status, compensation, or terms;
· (c) Cooperation with document requests necessary for compliance (e.g., Employee verification documents, client company information);
· (d) Prompt payment of invoices in accordance with Section 5;
· (e) Notice of any Employee performance issues, disciplinary matters, or anticipated terminations;
· (f) Such other information as V&P may reasonably request to fulfill its obligations under this Agreement.

[bookmark: _gzzelre3razy]2.9 Quality Assurance
2.9.1 V&P represents and warrants that:
· (a) It has the necessary expertise, qualifications, and resources to perform its obligations under this Agreement;
· (b) All legal services provided to the EOR Entity shall be performed in accordance with applicable Armenian law and professional standards;
· (c) The EOR Entity shall be maintained in good standing and compliance with all applicable laws;
· (d) Employment contracts and documentation prepared by or on behalf of the EOR Entity shall comply with Armenian Labor Code requirements.
2.9.2 V&P shall implement and maintain reasonable quality control procedures and use commercially reasonable efforts to ensure:
· (a) Accuracy of payroll calculations and tax remittances, except where errors result from incomplete or incorrect information provided by Client or Employee;
· (b) Timeliness of government filings and registrations, except where delays are caused by Government Agencies, Force Majeure Events, or factors beyond V&P's or the EOR Entity's reasonable control;
· (c) Proper documentation and record-keeping;
· (d) Compliance with service standards set forth in Section 2.6;
· (e) Professional and responsive client service.




[bookmark: _bbcoqp7gssrc]3. RESPONSIBILITIES
[bookmark: _8ia4xocgtx8f]3.1 V&P's Responsibilities
V&P shall be responsible for the following:
3.1.1 EOR Entity Management
· (a) Establishing and maintaining the EOR Entity in good standing with all relevant Government Agencies;
· (b) Ensuring the EOR Entity maintains proper corporate governance, including holding required meetings, maintaining corporate records, and observing all corporate formalities;
· (c) Ensuring the EOR Entity maintains adequate bank accounts and financial controls;
· (d) Filing all required corporate annual reports and tax returns for the EOR Entity itself;
· (e) Maintaining appropriate separation between the EOR Entity and V&P's other business operations and client entities.
3.1.2 Employment Compliance
· (a) Ensuring all employment contracts comply with the Armenian Labor Code and applicable regulations;
· (b) Registering each Client Employee with the State Revenue Committee and other Government Agencies as required;
· (c) Monitoring changes to Armenian employment, tax, and immigration laws and updating practices accordingly;
· (d) Ensuring timely payment of wages to Client Employees in accordance with Armenian law (no later than the 15th of the following month, and at least 3 days prior to paid time off);
· (e) Withholding and remitting all required taxes and social security contributions;
· (f) Maintaining employment records in accordance with Armenian legal requirements;
· (g) Issuing employment certificates, payslips, and other required employee documentation.
3.1.3 Immigration Services
· (a) Preparing and filing work permit and residence permit applications for non-EAEU Client Employees;
· (b) Monitoring immigration status and providing timely reminders of permit expiration dates (90 days advance notice);
· (c) Filing administrative court appeals if work permit or residence permit applications are denied (where such service is selected in Annex A);
· (d) Representing Client Employees in proceedings before the Migration and Citizenship Service;
· (e) Coordinating with police authorities for address registration requirements.
3.1.4 Tax and Government Relations
· (a) Filing monthly and annual tax returns for payroll taxes on behalf of the EOR Entity;
· (b) Responding to inquiries from the State Revenue Committee or other tax authorities;
· (c) Preparing and filing quarterly tax refund applications for foreign Client Employees (where such service is selected in Annex A);
· (d) Submitting advance ruling requests to Government Agencies as requested by Client (where such service is selected in Annex A);
· (e) Maintaining constructive relationships with Government Agencies to facilitate efficient processing of applications and inquiries.
3.1.5 Legal Advisory and Representation
· (a) Providing legal advice to Client regarding Armenian employment law, termination procedures, and compliance matters;
· (b) Assessing the legal sufficiency of proposed terminations and advising Client of risks and alternatives;
· (c) Representing the EOR Entity and Client Employees in labor disputes, government audits, and administrative proceedings (where such service is selected in Annex A);
· (d) Drafting employee handbooks, policies, and other employment-related documentation (where such service is selected in Annex A);
· (e) Advising on intellectual property assignment, equity compensation structures, and other specialized legal matters (where such service is selected in Annex A).
3.1.6 Communication and Reporting
· (a) Designating a dedicated attorney account manager as the primary point of contact for Client;
· (b) Responding to Client inquiries within the timeframes set forth in Section 2.6;
· (c) Notifying Client promptly of any material issues, risks, or government proceedings affecting Client Employees or the EOR arrangement;
· (d) Providing Client with updates on the status of immigration applications, legal proceedings, and other time-sensitive matters;
· (e) Coordinating with Client regarding Employee performance issues, termination requests, and other employment matters requiring Client input.
3.1.7 Financial Management
· (a) Maintaining accurate records of all employment costs, including salaries, taxes, benefits, and other expenses;
· (b) Preparing and issuing monthly invoices to Client in accordance with Section 5;
· (c) Ensuring transparent pass-through of all employment-related costs without markup (except as expressly specified in Annex B);
· (d) Using Client funds only for the purposes specified in this Agreement and the Services Agreement;
· (e) Managing any deposit funds in accordance with Section 5 and Armenian banking regulations.
3.1.8 Data Protection and Confidentiality
· (a) Implementing and maintaining reasonable security measures to protect Personal Data of Client Employees;
· (b) Ensuring that access to Personal Data is limited to authorized personnel who require such access to perform their duties;
· (c) Complying with the Armenian Personal Data Protection Law in all processing of Personal Data;
· (d) Notifying Client within 24 hours of any data breach or unauthorized access to Personal Data;
· (e) Maintaining confidentiality of Client's Confidential Information in accordance with Section 6.
[bookmark: _gpoisuasflpt]3.2 Client's Responsibilities
Client shall be responsible for the following:
3.2.1 Employee Selection and Information
· (a) Identifying, interviewing, and selecting all candidates for employment;
· (b) Providing V&P with accurate information regarding each Client Employee, including name, nationality, role, salary, start date, and any special requirements;
· (c) Notifying V&P promptly (within 5 Working Days) of any changes to Client Employee status, including salary adjustments, role changes, or anticipated terminations.
3.2.2 Work Direction and Management
· (a) Providing day-to-day work assignments, direction, and supervision to Client Employees;
· (b) Managing Client Employee performance, including setting goals, conducting evaluations, and providing feedback;
· (c) Making decisions regarding promotions, salary increases, bonuses, and other compensation changes;
· (d) Providing Client Employees with necessary tools, equipment, and access to Client's systems and resources (except where equipment provisioning is selected in Annex A).
3.2.3 Compliance with Law
· (a) Ensuring that all instructions to V&P and the EOR Entity comply with Armenian law;
· (b) Not instructing the termination of any Client Employee for reasons that would constitute unlawful discrimination, retaliation, or other violations of Armenian law.

3.2.4 Financial Obligations
· (a) Paying all invoices from the EOR Entity in accordance with the payment terms set forth in Section 5;
· (b) Providing any required deposit in accordance with Annex B;
· (c) Ensuring sufficient funds are available to cover all employment costs, including salaries, taxes, benefits, severance, and other expenses.
3.2.5 Documentation and Cooperation
· (a) Providing V&P with any documents necessary for immigration applications, tax compliance, or other regulatory requirements;
· (b) Informing V&P of any performance issues, disciplinary matters, harassment complaints, or other employee relations concerns;
· (c) Cooperating with any government audits or inquiries and providing requested information and documentation in a timely manner.
3.2.6 Termination Procedures
· (a) Consulting with V&P before making any termination decision;
· (b) Providing V&P with adequate notice and documentation supporting any termination request;
· (c) Following V&P's legal advice regarding termination procedures, notice periods, and severance requirements.
[bookmark: _wabrjvppjz8v]3.3 Division of Control
3.3.1 Employment Relationship
The parties acknowledge and agree that:
· (a) The EOR Entity is the legal employer of Client Employees under Armenian law;
· (b) The EOR Entity is responsible for all statutory employer obligations, including but not limited to: employment contracts, wage payment, tax withholding, social security contributions, statutory benefits, employment registration, and compliance with the Armenian Labor Code;
· (c) Client does not establish a legal employment relationship with Client Employees under Armenian law.
3.3.2 Client's Operational Control
Notwithstanding Section 3.3.1, Client retains full operational control over Client Employees' work activities, including:
· (a) Work Assignments: Client determines what work Client Employees perform, including specific tasks, projects, deliverables, and priorities;
· (b) Performance Management: Client evaluates Client Employee performance, provides feedback, sets performance goals, and determines whether performance is satisfactory;
· (c) Work Methods: Client determines how Client Employees accomplish their work, including methodologies, tools, processes, and approaches;
· (d) Work Schedule: Client determines Client Employee work hours, schedules, and availability requirements (subject to Armenian legal limits on working hours);
· (e) Reporting Structure: Client determines organizational structure, reporting lines, and team composition.
3.3.3 V&P's Legal Control
V&P (through the EOR Entity) retains legal control over employment decisions and compliance matters, including:
· (a) Employment Contracts: V&P determines the legal terms of employment contracts to ensure compliance with Armenian Labor Code, incorporating Client's instructions regarding compensation, role, and work terms where legally permissible;
· (b) Termination Authority: V&P has final authority to approve or decline termination requests, and the EOR Entity issues all termination notices;
· (c) Compliance Decisions: V&P has authority to refuse Client instructions that would violate Armenian law or create unreasonable legal risk;
· (d) Statutory Benefits: V&P administers all statutory benefits and leave entitlements in accordance with Armenian law;
· (e) Government Relations: V&P controls all interactions with Government Agencies regarding Client Employees.
[bookmark: _53gsm45m16ot]3.4 Coordination and Escalation
3.4.1 Regular Communication
· (a) V&P's designated attorney account manager and Client's designated representative shall maintain regular communication regarding Client Employee matters;
· (b) Either party may request meetings or calls to discuss operational matters, compliance issues, or strategic planning;
· (c) V&P shall provide Client with reasonable advance notice of any changes to Armenian law that may affect Client Employees or require Client action.
3.4.2 Issue Escalation
If any dispute, disagreement, or issue arises between the parties:
· (a) The parties shall first attempt to resolve the matter through good-faith discussion between V&P's attorney account manager and Client's designated representative;
· (b) If the matter cannot be resolved within 5 Working Days, either party may escalate to senior management (V&P's managing attorney and Client's senior executive);
· (c) Senior management shall meet (in person or by video conference) within 10 Working Days of escalation to attempt resolution;
· (d) If the matter cannot be resolved through escalation, either party may pursue the dispute resolution procedures set forth in Section 10.
3.4.3 Emergency Situations
In emergency situations (including but not limited to workplace accidents, government raids, immigration detention, urgent legal deadlines, or threats to Employee safety):
· (a) Either party may contact the other by any available means (phone, email, SMS) without regard to standard communication protocols;
· (b) Where emergency support services are selected in Annex A, V&P shall make attorneys available 24/7 for emergency consultations;
· (c) Both parties shall cooperate urgently to address the emergency and protect Employee welfare and legal compliance;
· (d) The parties shall document emergency actions taken and follow up with formal communications as soon as practicable.
3.4.4 Government Communications
Client shall refer all government inquiries, audit requests, or legal proceedings involving Client Employees to V&P for handling, except in emergency situations where V&P cannot be reached.



[bookmark: _8pfmecdjmmwz]4. FEES AND PAYMENT TERMS
[bookmark: _z8dzaldd06kn]4.1 Fee Structure
4.1.1 The fees payable by Client under this Agreement shall consist of:
· (a) Monthly Service Fee: The fee charged by the EOR Entity for employment administration services, as specified in Annex B. The Monthly Service Fee is typically calculated on a per-employee, per-month basis.
· (b) Employment Costs: All costs associated with employing Client Employees, including but not limited to:
· (i) Gross salaries and wages;
· (ii) Employer taxes (income tax withholding, social security contributions, military insurance tax, pension contributions);
· (iii) Statutory benefits (annual leave, maternity leave, paternity leave, sick leave);
· (iv) Severance payments and unused leave encashment upon termination;
· (v) Any other statutory or contractually required payments to Client Employees.
· (c) Pass-Through Costs: Additional costs incurred in providing services to Client, which are charged at actual cost without markup (unless otherwise specified in Annex B), including but not limited to:
· (i) Health insurance premiums (if Client elects to provide supplemental health insurance);
· (ii) Equipment costs (if equipment provisioning services are selected in Annex A);
· (iii) Immigration government fees (work permit application fees, residence permit fees, passport fees);
· (iv) Document translation, apostille, and notarization fees;
· (v) Background screening costs;
· (vi) Any other costs incurred at Client's request.
4.1.2 V&P confirms that the following fees are not charged to Client:
· (a) Setup fees or onboarding fees;
· (b) Deposit requirements (unless specified as optional in Annex B);
· (c) Foreign exchange (FX) markup on currency conversions;
· (d) Contract amendment fees;
· (e) Expense reimbursement processing fees;
· (f) Bonus processing fees;
· (g) Offboarding fees or termination charges.
4.1.3 The specific fee amounts and any deposit requirements (if applicable) are set forth in Annex B.
[bookmark: _eifwfe4v4pd7]
[bookmark: _guw2obxm5spu]4.2 Invoicing and Payment Timing
4.2.1 Monthly Invoicing
· (a) The EOR Entity shall issue a monthly invoice to Client approximately fifteen (15) days before the current month's payroll date (typically around the 15th of each month).
· (b) The invoice covers the upcoming month's Employment Costs, Pass-Through Costs, and Monthly Service Fees.
· (c) Payroll is processed on the last working day of each month, with wages paid to Client Employees from funds received from Client.
· (d) Invoices shall be issued in United States Dollars (USD) unless otherwise agreed in writing.
4.2.2 Supporting Documentation
The EOR Entity shall provide Client with supporting spreadsheets and documentation separate from the invoice, which may include itemized breakdowns of salaries, taxes, and other costs.
4.2.3 Additional Invoicing
The EOR Entity may issue separate invoices for:
· (a) Paid Time Off (PTO) Advance Payments: When required under Section 4.5;
· (b) One-Time Costs: Large expenses such as equipment purchases or significant legal fees;
· (c) Termination Costs: Final payments for terminated employees (severance, unused leave).

[bookmark: _fn4dh3ytzbeo]4.3 Payment Terms
4.3.1 Payment Due Date
· (a) All monthly invoices shall be paid by Client such that funds are received by the EOR Entity at least ten (10) days before the current month's payroll date.
· (b) Invoices issued for PTO advance payments, one-time costs, or termination costs shall be due within two (2) Working Days of invoice issuance, or as otherwise specified on the invoice.
4.3.2 Payment Method
· (a) Client shall pay all invoices by wire transfer to the bank account specified by the EOR Entity on the invoice.
· (b) Client is responsible for all bank transfer fees charged by Client's bank. The EOR Entity shall receive the full invoiced amount.
· (c) Payments shall be made in United States Dollars (USD) unless otherwise agreed in writing.

[bookmark: _wod3hhukzsns]4.4 Foreign Exchange (FX) Handling
4.4.1 FX Conversion Process
· (a) Client pays invoices in USD to the EOR Entity's USD bank account.
· (b) The EOR Entity converts USD to Armenian Drams (AMD) using the exchange rate offered by its bank on the date of conversion.
· (c) The EOR Entity uses the converted AMD to pay Client Employee salaries and Armenian taxes.
· (d) No FX markup is charged. The EOR Entity uses the actual bank exchange rate without adding any margin or fee.
4.4.2 FX Adjustment Mechanism
· (a) Each monthly invoice includes an estimate of the FX rate that will be applied when converting Client's payment to AMD.
· (b) After the actual conversion occurs, V&P calculates the difference between the estimated and actual conversion amounts.
· (c) Any FX gain (actual conversion resulted in more AMD than estimated) shall be credited to Client on a subsequent invoice.
· (d) Any FX loss (actual conversion resulted in less AMD than estimated) shall be charged to Client on a subsequent invoice.
4.4.3 FX Transparency
V&P shall provide Client with the bank exchange rate used for each conversion and documentation of the actual conversion if requested by Client.

[bookmark: _9n5aa0jjhv1w]4.5 Deposit and PTO Advance Payment
4.5.1 Deposit
· (a) If specified in Annex B, Client may be required to provide a refundable deposit to the EOR Entity.
· (b) The deposit amount, terms of use, and refund procedures are set forth in Annex B.
· (c) The deposit shall be paid by Client within five (5) Working Days of execution of the Services Agreement.
· (d) The deposit shall be held in the EOR Entity's bank account and does not earn interest for Client's benefit.
4.5.2 PTO Advance Payment
· (a) Armenian law requires employers to pay employees for certain paid time off (annual leave) at least three (3) days before the leave begins.
· (b) The procedures for PTO advance payments, including use of deposit funds and separate invoicing when necessary, are set forth in Annex B.
· (c) If Client fails to pay a PTO advance invoice within the required timeframe, the EOR Entity may be unable to make the required payment, which could result in non-compliance with Armenian law. V&P shall promptly notify Client of this risk.
4.5.3 Deposit Refund
Upon termination of this Agreement, any deposit refund shall be processed in accordance with the terms set forth in Annex B and Section 8.

[bookmark: _qvufmk2tipn2]4.6 Late Payment
4.6.1 Notice of Late Payment
If Client fails to pay any invoice by its due date:
· (a) V&P shall send Client a written notice (email sufficient) within two (2) Working Days identifying the overdue invoice and requesting immediate payment;
· (b) Client shall have seven (7) days from the date of such notice (the "Cure Period") to make payment in full.
4.6.2 Late Payment Consequences
· (a) V&P does not charge late payment fees, interest, or penalties on overdue invoices.
· (b) However, if Client's late payment results in the EOR Entity incurring statutory penalties, fines, or interest charges from Armenian tax authorities or other Government Agencies, Client shall reimburse the EOR Entity for all such amounts.
· (c) If Client's payment history demonstrates repeated late payments, V&P may require Client to provide a deposit (if none exists) or increase an existing deposit as a condition of continuing services.
4.6.3 Service Suspension
If Client fails to pay an overdue invoice within the Cure Period, V&P may suspend services, including but not limited to:
· (a) Declining to process new employee onboarding requests;
· (b) Declining to process salary increases, bonuses, or other compensation changes;
· (c) Declining to provide non-urgent legal advisory services;
· (d) Any other services selected in Annex A that are not legally required to maintain existing employment relationships.
4.6.4 Statutory Obligations
Notwithstanding Section 4.6.3, V&P shall continue to perform minimum statutory obligations to avoid violating Armenian law, including:
· (a) Paying wages to Client Employees on time (using available deposit funds only);
· (b) Remitting required taxes and social security contributions (using available deposit funds only);
· (c) Processing statutory leave requests;
· (d) Responding to urgent government inquiries.
For clarity, V&P and the EOR Entity are not obligated to advance their own funds to cover Client's unpaid employment costs.
4.6.5 Termination for Non-Payment
V&P may issue a termination notice pursuant to Section 9.3(b) if non-payment continues for more than thirty (30) days from the original invoice due date.

[bookmark: _g8j0g6rgmdyc]4.7 Taxes
4.7.1 Client Taxes
· (a) All fees stated in this Agreement and Annex B are exclusive of any taxes that may be imposed on Client.
· (b) Client is responsible for determining and paying any taxes applicable to Client under Client's home jurisdiction laws, including but not limited to any withholding taxes, VAT, or other taxes on payments to the EOR Entity.
4.7.2 Armenian Taxes
· (a) The EOR Entity is responsible for all Armenian taxes applicable to the EOR Entity itself.
· (b) V&P shall provide Client with any tax documentation or invoices required for Client's tax compliance in Client's home jurisdiction.

[bookmark: _uf4olqyd33az]4.8 Changes to Fees
4.8.1 Fee Increases
· (a) V&P may increase the Monthly Service Fee specified in Annex B upon ninety (90) days' written notice to Client.
· (b) If Client does not accept a fee increase, Client may terminate this Agreement pursuant to Section 9.2 (termination with 90 days' notice) without penalty.
4.8.2 Changes to Pass-Through Costs
· (a) Pass-Through Costs are charged at actual cost and may fluctuate based on third-party pricing (e.g., insurance premiums, government fees, vendor charges).
· (b) V&P shall notify Client of any material increases in Pass-Through Costs as soon as reasonably practicable.
4.8.3 Changes Due to Law
If changes to Armenian law result in increased employment costs (e.g., higher tax rates, new mandatory benefits, increased minimum wage):
· (a) Such increased costs shall be passed through to Client as Employment Costs without markup;
· (b) V&P shall notify Client of such legal changes and the expected cost impact.

[bookmark: _v43njubjnkge]4.9 Records and Invoice Disputes
4.9.1 Financial Records
V&P shall maintain accurate and complete financial records of all Employment Costs, Pass-Through Costs, invoices, payments, deposit balances, and FX conversions related to Client's account.
4.9.2 Retention Period
Financial records shall be retained in accordance with Armenian legal requirements.
4.9.3 Invoice Disputes
· (a) If Client disputes any invoice, Client shall notify V&P in writing within ten (10) days of receiving the invoice, specifying the disputed items and the basis for the dispute.
· (b) Client shall pay the undisputed portion of the invoice by the original due date.
· (c) V&P and Client shall work in good faith to resolve the dispute within fifteen (15) days of V&P's receipt of the dispute notice.
· (d) If the parties cannot resolve the dispute, either party may pursue resolution through the dispute resolution procedures in Section 10.
· (e) V&P shall not suspend services or issue a termination notice based solely on Client's non-payment of a disputed amount while the dispute is being resolved in good faith.
[bookmark: _xhgpax6p2xt1]

[bookmark: _v8ki415u69nr]5. INTELLECTUAL PROPERTY
[bookmark: _zcfqxmcjdi9n]5.1 IP Assignment Structure
5.1.1 Chain of Assignment
The parties agree that Intellectual Property created by Client Employees shall be transferred to Client through the following chain of assignment:
· (a) Employee to EOR Entity: Each Client Employee's employment contract shall include provisions requiring the Employee to assign all Intellectual Property created in the course of employment to the EOR Entity.
· (b) EOR Entity to Client: The EOR Entity automatically assigns to Client all Intellectual Property received from Client Employees. This assignment is automatic and immediate upon the EOR Entity's receipt of such IP from the Employee, without the need for any further action by either party.
5.1.2 Scope of IP Assignment
The IP assignment provisions in Client Employee employment contracts shall cover:
· (a) All works, inventions, discoveries, designs, developments, improvements, and other intellectual property created, conceived, developed, or reduced to practice by the Employee during the course of employment;
· (b) All such IP whether created during working hours or outside working hours, if related to the Employee's work duties or the business activities of the EOR Entity or Client;
· (c) All IP regardless of whether it is patentable, copyrightable, or otherwise protectable under intellectual property laws.
[bookmark: _xmkqmwyeaeoe]5.2 Employment Contract IP Provisions
5.2.1 Required Provisions
V&P shall include provisions in employment contracts requiring Employees to:
· (a) Execute any additional documents necessary to perfect Client's ownership of IP;
· (b) Cooperate with patent, trademark, or copyright registration processes;
· (c) Waive moral rights to the extent permitted by Armenian law;
· (d) Maintain confidentiality of proprietary information.



[bookmark: _7juz8r7wi1i]5.3 Execution of Transfer Documents
5.3.1 Additional Documentation
If requested by Client, V&P shall cause the EOR Entity to execute any additional assignments, documents, or instruments necessary or advisable to:
· (a) Perfect Client's title to any IP;
· (b) Enable Client to register, protect, or enforce IP rights;
· (c) Satisfy requirements of Client's home jurisdiction or international treaties.
5.3.2 Cooperation
V&P shall cooperate with Client (and Client's patent or trademark attorneys, if any) in any IP registration, prosecution, or enforcement activities, including:
· (a) Providing information about the Employee-inventor or creator;
· (b) Obtaining Employee signatures on patent assignments or inventor declarations;
· (c) Providing employment records or other documentation establishing Client's ownership chain.
5.3.3 Costs
V&P shall execute documents pursuant to this Section 5.3 at no additional charge to Client (beyond the Monthly Service Fee), except that Client shall bear any government filing fees, notarization costs, or third-party expenses.
[bookmark: _yx2rt6n7edb8]5.4 Confidentiality Obligations
5.4.1 Confidentiality Provisions
Employment contracts for Client Employees shall include confidentiality provisions requiring Employees to:
· (a) Maintain the confidentiality of Client's proprietary information, trade secrets, and confidential business information;
· (b) Not disclose such information to third parties without authorization;
· (c) Not use such information for any purpose other than performing their employment duties;
· (d) Return all confidential materials upon termination of employment.
5.4.2 Post-Employment Restrictions
If Client requests post-employment restrictive covenants (non-compete, non-solicit), V&P shall:
· (a) Advise Client regarding the enforceability of such provisions under Armenian law;
· (b) Include such provisions in employment contracts where V&P determines they can be drafted in an enforceable manner;
· (c) Client acknowledges that Armenian law may limit the scope and duration of such restrictions.
[bookmark: _jofq41a3u0pd]5.5 Client's IP Ownership
Nothing in this Agreement shall:
· (a) Limit or restrict Client's ownership of IP assigned through the mechanisms described in this Section 5;
· (b) Grant V&P or the EOR Entity any ownership interest, license, or right to use IP created by Client Employees (except as necessary to perform employment administration services under this Agreement);
· (c) Require Client to disclose to V&P the details of Client's proprietary technology, trade secrets, or business plans (except as necessary for V&P to provide the services contemplated by this Agreement).



[bookmark: _suqhkwrowzx]6. CONFIDENTIALITY AND DATA PROTECTION
[bookmark: _nkkrocyt1wfv]6.1 Confidential Information
6.1.1 Definition
"Confidential Information" means any non-public information disclosed by one party (the "Disclosing Party") to the other party (the "Receiving Party") in connection with this Agreement, including but not limited to:
· (a) Business information: business plans, strategies, financial information, pricing, customer lists, supplier information, marketing plans;
· (b) Technical information: proprietary processes, methodologies, systems, software, data;
· (c) Employee information: Personal Data of Client Employees, salary information, performance records, employment terms;
· (d) Legal information: legal advice, opinions, strategies, settlement discussions;
· (e) Any information marked as "confidential" or that a reasonable person would understand to be confidential given the nature of the information and circumstances of disclosure.
6.1.2 Exclusions
Confidential Information does not include information that:
· (a) Is or becomes publicly available through no breach of this Agreement by the Receiving Party;
· (b) Was rightfully in the Receiving Party's possession prior to disclosure by the Disclosing Party, as evidenced by the Receiving Party's written records;
· (c) Is independently developed by the Receiving Party without use of or reference to the Disclosing Party's Confidential Information;
· (d) Is rightfully received by the Receiving Party from a third party without breach of any confidentiality obligation.
[bookmark: _527iob1zghio]6.2 Confidentiality Obligations
6.2.1 Non-Disclosure
The Receiving Party shall:
· (a) Maintain the confidentiality of all Confidential Information received from the Disclosing Party;
· (b) Not disclose Confidential Information to any third party without the Disclosing Party's prior written consent, except as permitted under Section 6.2.3;
· (c) Use Confidential Information only for the purposes of performing its obligations or exercising its rights under this Agreement;
· (d) Protect Confidential Information using the same degree of care it uses to protect its own confidential information, but in no event less than reasonable care.
6.2.2 Limited Access
The Receiving Party shall limit access to Confidential Information to:
· (a) Its employees, contractors, and advisors who have a legitimate need to know such information to perform services under this Agreement;
· (b) Persons who have been informed of the confidential nature of the information and are bound by confidentiality obligations at least as protective as those in this Agreement.
6.2.3 Permitted Disclosures
The Receiving Party may disclose Confidential Information to the extent required by:
· (a) Law or Legal Process: Court order, subpoena, or other legal requirement, provided that the Receiving Party:
· (i) Gives the Disclosing Party prompt written notice of such requirement (to the extent legally permitted);
· (ii) Cooperates with the Disclosing Party's efforts to seek a protective order or otherwise limit disclosure;
· (iii) Discloses only the minimum information necessary to comply with the legal requirement.
· (b) Government Agencies: Requests from Armenian Government Agencies in connection with employment, tax, or immigration compliance, provided that such disclosure is limited to information necessary for compliance purposes.
· (c) Professional Advisors: Attorneys, accountants, auditors, or other professional advisors, provided that such advisors are bound by professional confidentiality obligations.
6.2.4 No Publicity
Neither party shall:
· (a) Issue press releases or public announcements regarding this Agreement or the relationship between the parties without the other party's prior written consent (except as required by law);
· (b) Use the other party's name, logo, or trademarks in marketing materials without prior written consent.
[bookmark: _xu1q01ftmxe]
[bookmark: _4kwjwkyflevr]6.3 Personal Data Protection
6.3.1 Applicable Law
The parties shall comply with the Personal Data Protection Law of the Republic of Armenia and any regulations issued thereunder in all processing of Personal Data.
6.3.2 Data Controller Relationship
· (a) Each party is a separate and independent data controller with respect to Personal Data it processes.
· (b) V&P/EOR Entity processes Personal Data of Client Employees for the purpose of employment administration, payroll, tax compliance, benefits administration, and related services.
· (c) Client processes Personal Data of Client Employees for the purpose of work management, performance evaluation, and business operations.
· (d) Each party is responsible for ensuring its own compliance with applicable data protection laws for the Personal Data it processes.

[bookmark: _z2x0mpq3cyc1]6.4 Data Security
6.4.1 Security Measures
V&P shall implement and maintain reasonable technical and organizational security measures to protect Personal Data and Confidential Information, including:
· (a) Access Controls: Limiting access to Personal Data to authorized personnel only; using password protection and user authentication;
· (b) Physical Security: Securing physical documents containing Personal Data in locked facilities with restricted access.
6.4.2 Data Retention
· (a) V&P shall retain Personal Data and employment records only for as long as necessary to fulfill the purposes for which it was collected and to comply with Armenian legal requirements.
· (b) Armenian law requires employment records to be retained for specified periods. V&P shall comply with such retention requirements.
· (c) Upon expiration of required retention periods, V&P shall securely destroy or anonymize Personal Data in accordance with data protection best practices.


[bookmark: _b0gji9vtuso7]6.5 Data Breach Notification
6.5.1 Notice Requirement
If V&P becomes aware of any unauthorized access to, disclosure of, or loss of Personal Data or Confidential Information (a "Data Breach"), V&P shall:
· (a) Notify Client in writing within twenty-four (24) hours of becoming aware of the Data Breach;
· (b) Provide Client with available details regarding:
· (i) The nature and extent of the Data Breach;
· (ii) What Personal Data or Confidential Information was affected;
· (iii) The number of individuals affected (if applicable);
· (iv) The likely consequences of the Data Breach;
· (v) Measures taken or proposed to address the Data Breach and prevent recurrence.
6.5.2 Cooperation
· (a) V&P shall cooperate with Client in investigating the Data Breach and determining appropriate response measures;
· (b) V&P shall take prompt action to mitigate the effects of the Data Breach and prevent similar breaches in the future;
· (c) V&P shall provide Client with reasonable assistance in notifying affected individuals or Government Agencies if required by law.

[bookmark: _53053ykje3e]6.6 Return and Destruction of Information
6.6.1 Upon Termination
Upon termination or expiration of this Agreement:
· (a) Each party shall, at the other party's written request:
· (i) Return to the Disclosing Party all Confidential Information in tangible form (documents, storage media, etc.); or
· (ii) Securely destroy all Confidential Information and certify such destruction in writing.
· (b) However, the Receiving Party may retain:
· (i) Copies of Confidential Information to the extent required by law or professional regulations (e.g., V&P's legal obligation to retain employment records);
· (ii) Copies stored in electronic backup systems that are not reasonably retrievable, provided that such information remains subject to confidentiality obligations.
6.6.2 Personal Data
· (a) Upon termination, V&P shall continue to retain Personal Data of former Client Employees to the extent required by Armenian law.
· (b) V&P shall provide Client with copies of employment records and Personal Data upon Client's reasonable request, subject to applicable data protection laws.
· (c) V&P shall not use or disclose Personal Data of former Client Employees except as necessary to comply with legal obligations or respond to government inquiries.

[bookmark: _6hk2gf6kw9yy]6.7 Survival
The obligations set forth in this Section 6 shall survive termination or expiration of this Agreement and shall continue:
· (a) For Confidential Information (other than trade secrets): three (3) years from the date of termination;
· (b) For trade secrets: Indefinitely, for as long as the information remains a trade secret;
· (c) For Personal Data: In accordance with Armenian data protection law and V&P's legal retention obligations.



[bookmark: _1rjhkg5mp11w]7. LIABILITY AND INDEMNIFICATION
[bookmark: _vua7zk3cb3fg]7.1 Employer Liability Assumption
7.1.1 EOR Entity as Legal Employer
· (a) The EOR Entity is the legal employer of Client Employees under Armenian law and assumes all statutory employer obligations and liabilities arising from the employment relationship.
· (b) Such employer liabilities include, but are not limited to:
· (i) Payment of wages, taxes, social security contributions, and statutory benefits;
· (ii) Compliance with the Armenian Labor Code, including notice periods, severance, and termination procedures;
· (iii) Liability for workplace safety violations (to the extent they arise from the EOR Entity's control over employment terms);
· (iv) Liability for discrimination, harassment, or wrongful termination claims under Armenian law;
· (v) Penalties or fines imposed by Government Agencies for employment-related violations.
7.1.2 Client Liability Insulation
· (a) Client is not the legal employer of Client Employees under Armenian law.
· (b) Client shall not be liable for:
· (i) Employment-related claims brought by Client Employees against the EOR Entity under the Armenian Labor Code;
· (ii) Statutory employer obligations under Armenian employment, tax, or social security law;
· (iii) Government penalties or fines arising from the EOR Entity's failure to comply with Armenian employment laws (except where such failure results from Client's breach of this Agreement).
7.1.3 Scope Limitation
This Section 7.1 addresses only liability under Armenian law arising from the employment relationship. It does not address:
· (a) Client's liability under Client's home jurisdiction laws;
· (b) Client's liability for Client Employees' work product, professional errors, intellectual property infringement, or other matters arising from the work performed for Client;
· (c) Client's liability for workplace safety issues arising from Client's facilities, equipment, or management decisions.
[bookmark: _8f42tohhmnz8]
[bookmark: _vo062v8km03k]7.2 Entity Transition and Continuity
7.2.1 Force Majeure Events Affecting EOR Entity
If the EOR Entity becomes unable to continue providing services due to a Force Majeure Event, including but not limited to:
· (a) Government seizure or freezing of the EOR Entity's bank accounts or assets;
· (b) Revocation of the EOR Entity's business license or required permits;
· (c) Tax or regulatory action making the EOR Entity's operations impossible or unlawful;
· (d) Insolvency or bankruptcy of the EOR Entity;
· (e) Any other event beyond V&P's and the EOR Entity's reasonable control that makes continuation of services impossible or commercially impracticable;
Then the following procedures shall apply:
7.2.2 Transition to New Entity
· (a) V&P shall immediately notify Client in writing upon becoming aware that a Force Majeure Event has occurred or is imminent.
· (b) V&P may, at its discretion, establish a new EOR entity for Client's benefit and transfer Client Employees to the new entity.
· (c) Client shall cooperate with the transition, including:
· (i) Providing any consents or approvals reasonably required;
· (ii) Communicating with Client Employees regarding the transition;
· (iii) Paying invoices for services provided by the new entity;
· (iv) Accepting that employment may need to be technically terminated with the old entity and re-established with the new entity (with V&P ensuring compliance with Armenian labor law notice requirements).
7.2.3 Cost Allocation for Transition
· (a) V&P shall bear the costs of:
· (i) Establishing the new EOR entity (registration, licensing, legal fees);
· (ii) All administrative and legal work required to effect the transition;
· (iii) Any documentation, filing, or coordination services.
· (b) Client shall bear the costs of:
· (i) Statutory payments to Client Employees required under Armenian law for technical termination and re-hiring, including unused leave payouts;
· (ii) Ongoing employment costs (salaries, taxes, benefits) during and after the transition.
· (c) Neither V&P nor the EOR Entity shall be liable to Client for:
· (i) Delays, disruptions, or service interruptions during the transition period;
· (ii) Loss of productivity, business interruption, or other consequential damages arising from the Force Majeure Event or transition.
· (d) This liability waiver does not apply if the Force Majeure Event was caused by:
· (i) V&P's or the EOR Entity's willful misconduct or fraud;
· (ii) V&P's or the EOR Entity's gross negligence or intentional violation of applicable laws;
· (iii) V&P's or the EOR Entity's failure to comply with its obligations under this Agreement where such failure was within V&P's reasonable control.
[bookmark: _dprcc06bmlhb]7.3 Indemnification by Client
7.3.1 Client's Indemnification Obligations
Client shall indemnify, defend, and hold harmless V&P, the EOR Entity, and their respective directors, officers, employees, and agents (collectively, the "V&P Indemnified Parties") from and against any and all claims, liabilities, damages, losses, costs, and expenses (including reasonable attorneys' fees) arising from or related to:
· (a) Client's Instructions: Any instructions, directions, or requests from Client to V&P or the EOR Entity that:
· (i) Violate Armenian law (including the Labor Code, tax laws, immigration laws, or other applicable regulations);
· (ii) Constitute unlawful discrimination, harassment, retaliation, or other prohibited conduct;
· (iii) Are inconsistent with this Agreement or the Services Agreement.
· (b) Client's Conduct: Any harassment, discrimination, unsafe working conditions, or other unlawful conduct by Client's managers, supervisors, or employees toward Client Employees, to the extent such conduct is within Client's operational control.
· (c) Misrepresentation: Any material misrepresentation or omission by Client regarding:
· (i) Client Employee roles, responsibilities, or activities;
· (ii) Client's business operations or corporate structure.
· (d) Client's Breach: Any breach by Client of its obligations under this Agreement, including failure to pay invoices, failure to provide accurate information, or failure to follow V&P's legal advice.
[bookmark: _6zt5l0tv8lnj]7.4 Indemnification by V&P
7.4.1 V&P's Indemnification Obligations
V&P shall indemnify, defend, and hold harmless Client and its directors, officers, employees, and agents (collectively, the "Client Indemnified Parties") from and against any and all claims, liabilities, damages, losses, costs, and expenses (including reasonable attorneys' fees) arising from or related to:
· (a) V&P's Professional Negligence: Any errors, omissions, or negligent acts by V&P in providing legal services under this Agreement, including:
· (i) Failure to comply with Armenian employment, tax, or immigration laws due to V&P's error or negligence;
· (ii) Incorrect legal advice that causes Client to suffer loss or liability;
· (iii) Missed filing deadlines or failure to obtain required permits or registrations where such failure is within V&P's control.
· (b) EOR Entity's Employment Violations: Any violations of the Armenian Labor Code or employment regulations by the EOR Entity in its capacity as legal employer, except where such violations result from Client's instructions or breach of this Agreement.
· (c) Data Breach: Any data breach or unauthorized disclosure of Personal Data or Confidential Information caused by V&P's failure to implement reasonable security measures as required by Section 6.4.
· (d) V&P's Breach: Any breach by V&P of its material obligations under this Agreement.
7.4.2 Scope Limitation
V&P's indemnification obligations under Section 7.4.1 do not apply to claims arising from:
· (a) Client's instructions, decisions, or conduct as described in Section 7.3.1;
· (b) Force Majeure Events as described in Section 7.2;
· (c) Government actions or decisions beyond V&P's control (e.g., denial of work permit despite V&P's proper application);
· (d) Changes in Armenian law that occur after V&P provided advice based on law in effect at the time.
[bookmark: _plftv056i3w8]7.5 Limitation of Liability
7.5.1 Excluded Damages
Notwithstanding any other provision of this Agreement, neither party shall be liable to the other for:
· (a) Indirect or Consequential Damages: Including but not limited to loss of profits, loss of revenue, loss of business opportunities, loss of data, business interruption, or reputational harm;
· (b) Punitive or Exemplary Damages: Except to the extent such damages are awarded to a third party in a claim for which a party is obligated to indemnify the other under Sections 7.3 or 7.4.
7.5.2 Exceptions
The limitation in Section 7.5.1 does not apply to liability for:
· (a) Willful misconduct or fraud;
· (b) Gross negligence;
· (c) Breach of confidentiality obligations under Section 6;
· (d) Indemnification obligations under Sections 7.3 and 7.4.
[bookmark: _xorcd4w66qis]7.6 Force Majeure
7.6.1 No Liability for Force Majeure
Neither party shall be liable for any failure or delay in performing its obligations under this Agreement to the extent such failure or delay is caused by a Force Majeure Event.
7.6.2 Notice and Mitigation
· (a) The party affected by a Force Majeure Event shall promptly notify the other party in writing, providing details of the event and its expected impact on performance.
· (b) The affected party shall use commercially reasonable efforts to mitigate the effects of the Force Majeure Event and resume performance as soon as reasonably practicable.
7.6.3 Extended Force Majeure
If a Force Majeure Event continues for more than sixty (60) days and materially impairs a party's ability to perform its obligations:
· (a) The non-affected party may terminate this Agreement upon written notice without penalty or liability (except for payment of amounts due for services provided prior to termination);
· (b) The parties shall cooperate in good faith to wind down the relationship in an orderly manner.

[bookmark: _q618jixpyfx]8. TERM AND TERMINATION
[bookmark: _tohq4sg1wawp]8.1 Term
8.1.1 Effective Date and Initial Term
· (a) This Agreement shall commence on the Effective Date and shall continue in effect until terminated in accordance with this Section 8.
· (b) There is no fixed initial term. This Agreement continues on a month-to-month basis subject to the termination rights set forth below.
8.1.2 Services Agreement Term
The Services Agreement between the EOR Entity and Client shall have the same term as this Agreement and shall terminate automatically upon termination of this Agreement.
[bookmark: _jlti9b2xq96s]8.2 Termination Without Cause
8.2.1 Either Party May Terminate
Either party may terminate this Agreement without cause by providing ninety (90) days' prior written notice to the other party.
8.2.2 Notice Period
· (a) The 90-day notice period allows sufficient time for V&P to comply with Armenian Labor Code notice requirements for terminating Client Employees (which may require up to 60 days' notice depending on the grounds for termination).
· (b) During the notice period, both parties shall continue to perform their obligations under this Agreement.
· (c) Client shall continue to pay all invoices during the notice period.
[bookmark: _ipyldt23zrcn]8.3 Termination for Cause
8.3.1 Material Breach
Either party may terminate this Agreement immediately upon written notice if the other party commits a material breach of this Agreement and:
· (a) The breach is not curable; or
· (b) The breaching party fails to cure the breach within thirty (30) days after receiving written notice specifying the breach.

8.3.2 Examples of Material Breach
Material breaches include, but are not limited to:
By Client:
· (a) Failure to pay undisputed invoices within thirty (30) days of the due date;
· (b) Repeated failure to provide accurate information or cooperation necessary for V&P to perform its obligations;
· (c) Instructing V&P or the EOR Entity to take actions that would constitute serious violations of Armenian law despite V&P's written objections.
By V&P:
· (a) Failure to pay Client Employee wages for more than fifteen (15) days after the required payment date (except where caused by Client's non-payment);
· (b) Failure to remit taxes or social security contributions to Government Agencies, resulting in material penalties or government enforcement action against Client or Client Employees;
· (c) Abandonment of services without notice or reasonable justification.
[bookmark: _woru71gjui2c]8.4 Immediate Termination
8.4.1 Termination Rights
Either party may terminate this Agreement immediately upon written notice, without any cure period, if:
· (a) Insolvency: The other party becomes insolvent, files for bankruptcy, makes an assignment for the benefit of creditors, or has a receiver or administrator appointed;
· (b) Illegal Activity: The other party engages in illegal activity that materially affects the performance of this Agreement or exposes the terminating party to legal liability;
· (c) Government Action: A Government Agency orders the cessation of services or revokes licenses necessary for performance of this Agreement;
· (d) Force Majeure: As provided in Section 7.6.3 (after 60 days of Force Majeure Event).
8.4.2 V&P Additional Termination Rights
V&P may terminate this Agreement immediately upon written notice if:
· (a) Client's non-payment of invoices continues for more than thirty (30) days from the original due date (as provided in Section 4.6.5);
· (b) Client's activities create legal or reputational risks to V&P that V&P reasonably determines are unacceptable (e.g., Client is subject to international sanctions, Client engages in activities prohibited under Armenian law).
[bookmark: _a84acmhbhbcu]8.5 Effects of Termination
8.5.1 Final Invoice and Payment
· (a) Upon termination, V&P shall issue a final invoice within fifteen (15) days after the last Client Employee's final date of employment.
· (b) The final invoice shall include:
· (i) All outstanding employment costs through the termination date;
· (ii) Any outstanding Pass-Through Costs;
· (iii) Monthly Service Fees through the effective date of termination;
· (iv) Any FX adjustments;
· (v) Deduction of amounts to be paid from deposit (if applicable).
· (c) Client shall pay the final invoice within thirty (30) days of receipt.
· (d) Any deposit balance remaining after deduction of amounts owed shall be refunded to Client within thirty (30) days of Client's payment of the final invoice.
8.5.2 Employee Transition
V&P shall cooperate with Client's transition plan for Client Employees, including providing employment records, coordinating termination timing, and advising on Armenian labor law compliance requirements.
8.5.3 Ongoing Obligations
Upon termination, V&P shall continue to:
· (a) Retain employment records for the period required by Armenian law;
· (b) Respond to government inquiries related to former Client Employees;
· (c) Provide Client with copies of records upon reasonable request;
· (d) Cooperate with any audits or legal proceedings related to the period during which services were provided.
[bookmark: _vt24yz54spyx]8.6 Survival
The following provisions shall survive termination or expiration of this Agreement:
· (a) Section 4: Fees and Payment Terms (for amounts due prior to termination)
· (b) Section 5: Intellectual Property (IP assignments and confidentiality obligations)
· (c) Section 6: Confidentiality and Data Protection
· (d) Section 7: Liability and Indemnification
· (e) Section 8.5: Effects of Termination
· (f) Sections 9 and 10: Dispute Resolution and General Provisions

[bookmark: _nbkjzi9dvakf]8.7 No Termination Penalties
· (a) Neither party shall be liable to the other for any termination fees, early termination penalties, or liquidated damages solely as a result of terminating this Agreement in accordance with this Section 8.
· (b) This Section 8.7 does not limit either party's liability for:
· (i) Amounts owed for services provided prior to termination;
· (ii) Breaches of this Agreement that occurred prior to termination;
· (iii) Obligations that survive termination as specified in Section 8.6.


[bookmark: _rfqppsiwb0eo]9. DISPUTE RESOLUTION
[bookmark: _3k7qc89zakrf]9.1 Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the Republic of Armenia, without regard to its conflict of laws principles.
[bookmark: _sl0qdb2jgfqg]9.2 Good Faith Negotiation
Before initiating any legal proceedings, the parties shall attempt in good faith to resolve any dispute, controversy, or claim arising out of or relating to this Agreement through direct negotiation between their respective senior management for a period of thirty (30) days.
[bookmark: _z6meem6hdx3o]9.3 Jurisdiction and Venue
9.3.1 Exclusive Jurisdiction
· (a) Any dispute, controversy, or claim arising out of or relating to this Agreement, or the breach, termination, or invalidity thereof, that cannot be resolved through the negotiation process in Section 9.2 shall be resolved exclusively in the courts of the Republic of Armenia.
· (b) The parties irrevocably submit to the exclusive jurisdiction of the Armenian courts and waive any objection to jurisdiction or venue in such courts.
9.3.2 Venue
All legal proceedings shall be brought in the competent courts located in Yerevan, Republic of Armenia.

[bookmark: _d8hzt1yriz9u]10. GENERAL PROVISIONS
[bookmark: _b5qu3pxsq1h1]10.1 Notices
10.1.1 Method of Notice
All notices, requests, demands, and other communications required or permitted under this Agreement shall be in writing and shall be deemed to have been duly given:
· (a) Email: When sent to the email address specified in Annex C (or as updated pursuant to Section 10.1.3), deemed received upon transmission if sent during business hours (9:00 AM to 6:00 PM Yerevan time) on a Working Day, otherwise deemed received at 9:00 AM on the next Working Day;
· (b) Registered Mail or Courier: When delivered to the address specified in Annex C (or as updated pursuant to Section 10.1.3), deemed received upon delivery;
· (c) Personal Delivery: When delivered by hand to an authorized representative of the receiving party, deemed received upon delivery.
10.1.2 Notice Addresses
The initial notice addresses for the parties are set forth in Annex C.
10.1.3 Change of Address
Either party may change its notice address by providing written notice to the other party in accordance with this Section 10.1. Such change shall be effective five (5) Working Days after receipt of notice.
[bookmark: _ox0o8rjrfp1q]10.2 Assignment
10.2.1 Prohibition on Assignment
Neither party may assign, transfer, or delegate any of its rights or obligations under this Agreement without the prior written consent of the other party, which consent shall not be unreasonably withheld.
10.2.2 Permitted Assignments
Notwithstanding Section 10.2.1:
· (a) V&P may assign this Agreement to another entity controlled by, controlling, or under common control with V&P without Client's consent, provided that V&P provides Client with written notice of such assignment and the assignee assumes all of V&P's obligations under this Agreement.
· (b) Client may assign this Agreement to a successor entity in connection with a merger, acquisition, or sale of substantially all of Client's assets, provided that Client provides V&P with written notice and the successor entity assumes all of Client's obligations.
10.2.3 Effect of Assignment
Any attempted assignment in violation of this Section 10.2 shall be void and of no effect. Any permitted assignment shall not relieve the assigning party of its obligations under this Agreement unless the other party agrees in writing to release the assigning party.
[bookmark: _c96ba254jegr]10.3 Amendments
10.3.1 Written Amendments Required
No amendment, modification, or waiver of any provision of this Agreement shall be effective unless made in writing and signed by authorized representatives of both parties.
10.3.2 Exceptions
Notwithstanding Section 10.3.1, the following changes do not require a formal amendment:
· (a) Updates to Annex A (Service Selection) or Annex B (Fee Schedule) as contemplated by Sections 2.5 and 4.8;
· (b) Updates to Annex C (Client Information) for changes in addresses or contact persons;
· (c) Addition or removal of individual employees as contemplated by Section 2.4.
Such changes may be effected by email confirmation between the parties.
[bookmark: _1u5054501bpu]10.4 Waiver
10.4.1 No Implied Waiver
The failure of either party to enforce any provision of this Agreement or to exercise any right under this Agreement shall not constitute a waiver of such provision or right, nor shall it affect the right to enforce such provision or exercise such right at any time in the future.
10.4.2 Specific Waiver Required
Any waiver of a breach or default under this Agreement must be in writing and signed by the party granting the waiver. A waiver of one breach or default shall not constitute a waiver of any subsequent breach or default.


[bookmark: _bovjy9yj4xfd]10.5 Severability
10.5.1 Invalid Provisions
If any provision of this Agreement is held to be invalid, illegal, or unenforceable by a court of competent jurisdiction, such provision shall be deemed severed from this Agreement, and the remaining provisions shall continue in full force and effect.
10.5.2 Reformation
If any provision is held invalid or unenforceable, the parties shall negotiate in good faith to replace such provision with a valid and enforceable provision that achieves, to the extent possible, the original intent and economic effect of the invalid provision.
[bookmark: _d494gq3dzeke]10.6 Entire Agreement
10.6.1 Complete Agreement
This Agreement, together with the Services Agreement and all Annexes, constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, negotiations, and discussions, whether oral or written, between the parties.
10.6.2 Representations
Each party acknowledges that it has not relied on any representations, warranties, or agreements not expressly set forth in this Agreement, and each party waives any claims based on such reliance.
[bookmark: _ve3xfqp4isw]10.7 Counterparts and Electronic Signatures
10.7.1 Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.
10.7.2 Electronic Signatures
This Agreement may be executed by electronic signature (including via DocuSign or similar electronic signature platforms), which shall have the same legal effect as an original handwritten signature.
10.7.3 Delivery
Counterparts may be delivered by email (as PDF attachments) or through electronic signature platforms, and such delivery shall constitute valid delivery for all purposes.
[bookmark: _pl7y4v8ledaj]10.8 Relationship of Parties
10.8.1 Independent Contractors
The parties are independent contractors. Nothing in this Agreement shall be construed to create a partnership, joint venture, agency, or employment relationship between the parties.
10.8.2 No Authority
Neither party has authority to bind or commit the other party to any obligation, contract, or representation, except as expressly authorized in writing by the other party.
[bookmark: _vfmdvyjuzkg]10.9 Third-Party Beneficiaries
This Agreement is for the sole benefit of the parties and their permitted successors and assigns. Except for the indemnification rights of the parties' respective directors, officers, employees, and agents under Section 7, nothing in this Agreement, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit, or remedy of any nature whatsoever.
[bookmark: _96zk35r0jc4w]10.10 Further Assurances
Each party agrees to execute and deliver such further documents and take such further actions as may be reasonably requested by the other party to effect the purposes of this Agreement and to carry out its provisions.

[bookmark: _n39uvipsb5li]SIGNATURES
VARDANYAN & PARTNERS LLC
By: ____________________________________
Name: ____________________________________
Title: ____________________________________
Date: ____________________________________

[CLIENT LEGAL NAME]
By: ____________________________________
Name: ____________________________________
Title: ____________________________________
Date: ____________________________________




[bookmark: _43uxo6cnjm8]ANNEX A
[bookmark: _ermikxil01ou]SERVICE SPECIFICATION

[bookmark: _4eg158owdnlu]CORE EOR SERVICES
Employment Administration
· Bilingual employment contracts (Armenian/English) with attorney review
· Same-day State Revenue Committee registration
· Government platform upload
· Contract amendments and renewals
Payroll Processing
· Monthly payroll in AMD
· Tax withholding and remittance (income tax, social security, military tax, pension, mandatory health insurance)
· Electronic filing
· Statutory benefits administration (annual leave, maternity leave (paid by government), paternity leave, sick leave (paid by government))
Labor Code Compliance
· Compliance monitoring
· Government audit response and representation

[bookmark: _i8hcditms8t]ADDITIONAL SERVICES
(Client May Select)
Immigration Services
· Work permit and residence permit applications (non-EAEU)
· Address registration with police
· EAEU exemption processing (Russia, Belarus, Kazakhstan, Kyrgyzstan)
· Immigration compliance monitoring (passport/permit expiry tracking, 90-day advance renewal reminders)

Employee Support
· Bank account opening assistance
· SSN procurement for foreign nationals
· Employment certificate issuance (1 business day)
Unlimited Litigation and Representation
· Immigration appeals (denied work/residence permits)
· Labor dispute representation
· Government agency proceedings (tax office, labor inspectorate, migration service)
Advance Ruling Requests
· Unlimited requests to State Revenue Committee, Ministry of High Tech Industry, Migration Service, Ministry of Labor
· Proactive judicial precedent monitoring
· Regulatory change notifications
Annual Tax Return Filing Assistance
· For employees requiring personal tax return filing
First Point of Contact for Legal Matters
· Employee legal assistance and referrals
· Government benefit enrollment assistance
· Mailing address provision
Banking and Insurance Relationship Negotiation
· Preferential employee terms with local banks and insurance providers
Document Services
· Certified translation (Armenian/English/Russian and other languages)
· Apostille procurement for foreign documents
· Power of Attorney preparation and notarization
· Tax residency certificate procurement
Employee Handbook Creation
· Custom handbook (30-50 pages)
· Policy development (remote work, disciplinary procedures, code of conduct, leave, equipment, data security)
· Ongoing policy updates when Armenian law changes
Equipment Provisioning
· Customs clearance coordination
· Asset ownership on provider balance sheet
· Local/international procurement
· Delivery coordination
· At-cost pricing (zero markup)
Office Lease Signing
· On behalf of client
24/7 Emergency Legal Support
· Same-day response for emergency situations
· Available around the clock for urgent legal matters
Background Screening Services
· Armenian police clearance certificates (in-house processing)
· Credit checks with employee consent
· Employment and education verification coordination

[bookmark: _h1biqf6g4532]

[bookmark: _yj9mkfy586x9]ANNEX B
[bookmark: _59e3i0uluf0b]FEE SCHEDULE

[bookmark: _k3lirfpww9hu]1. MONTHLY SERVICE FEE
Monthly Service Fee per Employee: USD $__________ per employee per month
Calculation Method:
· Fee applies to each Client Employee employed by the EOR Entity during any portion of a calendar month
· Fee is charged in full for any partial month of employment
· Fee is calculated based on the number of employees on the last day of each month
[bookmark: _pkm5lwec6z60]2. DEPOSIT REQUIREMENTS
Deposit Required: ☐ Yes ☐ No
If Yes:
Deposit Amount: USD $__________
Calculation Basis: ☐ Fixed amount ☐ _____ months of estimated payroll costs
Purpose of Deposit:
· Paid Time Off (PTO) advance payments (Armenian law requires payment 3 days before leave begins)
· Final settlement costs upon termination (unused leave, severance if applicable)
Payment Due: Within five (5) Working Days of execution of Services Agreement
Interest: Deposit does not earn interest for Client's benefit
Refund: Within thirty (30) days of final invoice payment, after deduction of any amounts owed



[bookmark: _e86yig6u8stu]3. EMPLOYMENT COSTS (Pass-Through at Actual Cost)
The following costs are charged to Client at actual cost with zero markup:
Employee Gross Salaries and Wages
Employer Taxes and Social Security Contributions
· Personal income tax withholding
· Social security contributions
· Military insurance tax
· Pension fund contributions
· Mandatory health insurance
Statutory Benefits
· Annual leave (20 business days)
· Maternity leave (140 days, paid by government)
· Paternity leave (5 days)
· Sick leave (first 7 calendar days paid by government)
· Public holidays (12 days)
Severance and Termination Costs
· Unused annual leave payout
· Severance (if required: 10-44 days wages depending on grounds and tenure)
· Final salary payments
[bookmark: _tdr2f052s1dr]4. PASS-THROUGH COSTS (At Actual Cost, Zero Markup)
Health Insurance Premiums
· Client pays actual premium cost for group health insurance (if selected)
· Negotiated group rates provided by V&P
Equipment Costs
· Laptops, monitors, phones, or other IT equipment
· Charged at actual procurement cost (zero markup)
· Asset ownership on EOR Entity balance sheet
Immigration Government Fees
· Work permit application fees
· Residence permit fees
· Passport fees and document processing charges
· Address registration fees
Document Services
· Translation fees (certified translations)
· Apostille procurement fees
· Notarization fees
Background Screening
· Police clearance certificate fees
· Credit check fees
· Employment/education verification costs
Other Pass-Through Costs (Specify):
[bookmark: _80h09kcldk1e]5. ZERO FEES CONFIRMED
V&P confirms that the following fees are NOT charged:
✓ Setup fees or onboarding fees ✓ Deposit requirements (unless specified above) ✓ Foreign exchange (FX) markup ✓ Contract amendment fees ✓ Expense reimbursement processing fees ✓ Bonus processing fees ✓ Offboarding fees or termination charges
[bookmark: _iqi82a23c43m]6. PAYMENT TERMS
Invoicing Schedule: Monthly, by the 15th day of the current month
Payment Due Date: Payment shall be made such that funds are received by the EOR Entity at least ten (10) days before the current month's payroll date
Payment Method: Wire transfer to EOR Entity's USD bank account (details provided on invoice)
Currency: United States Dollars (USD)
Bank Fees: Client responsible for all sending bank fees; EOR Entity must receive full invoiced amount
Late Payment:
· No late fees or interest charged
· Seven (7) day cure period after notice
· If late payment results in statutory penalties from Armenian authorities, Client reimburses EOR Entity for such penalties
· Repeated late payment may require deposit (if none exists) or increase of existing deposit
[bookmark: _4oaj3vjqnseh]7. FOREIGN EXCHANGE (FX) HANDLING
FX Conversion: EOR Entity converts Client's USD payment to AMD at the rate at which the bank purchases the currency on date of conversion
FX Markup: No markup or margin added to bank rate
FX Adjustments:
· Any difference between estimated FX rate (on invoice) and actual conversion rate is credited or charged on subsequent invoice
· V&P provides bank exchange rate documentation upon request
[bookmark: _zajfh8f350wt]8. PAID TIME OFF (PTO) ADVANCE PAYMENT
Armenian Legal Requirement: Employers must pay PTO at least 3 days before leave begins
Process:
· If deposit provided: V&P uses deposit funds to make PTO advance payment; amount deducted from deposit balance
· If no deposit or insufficient funds: V&P issues separate invoice due within 2 Working Days
[bookmark: _r453ycmvj8fk]9. FEE INCREASES
Notice Required: Ninety (90) days' written notice
Client's Right: May terminate Agreement pursuant to Section 9.2 if fee increase not acceptable
Pass-Through Cost Changes: May fluctuate based on third-party pricing; no advance notice required (though V&P will notify of material changes)
Legal Changes: Increased employment costs due to Armenian law changes (higher taxes, new benefits, minimum wage) passed through at cost without notice requirement
[bookmark: _opv136bfk4b]
[bookmark: _d6lxyk4qhy9p]
[bookmark: _ua8abunhosx]
[bookmark: _wzicrwsrz3gk]SIGNATURE
By signing below, Client confirms acceptance of the fee schedule set forth above.
Client Name: _________________________________
Authorized Signatory: _________________________________
Title: _________________________________
Date: _________________________________


[bookmark: _axs1alvy06if]

[bookmark: _xjz8f4qptklg]ANNEX C
[bookmark: _pd3kqxuj4gl4]CLIENT INFORMATION

[bookmark: _j2rljm74160d]CLIENT LEGAL ENTITY
Full Legal Name: _________________________________
Registered Address:

Website: _________________________________

[bookmark: _4yqogkcjyhye]PRIMARY CONTACT PERSON
Name: _________________________________
Email Address: _________________________________
Phone Number: _________________________________









