Master Services Agreement
SYNTHETIC SAMPLE FOR DEMO ONLY — NO REAL CLIENT DATA
PARTIES
This Master Services Agreement (the "Agreement") is made on 12 September 2026 between:
(1) Alpha Studio Co., Ltd., a company incorporated under the laws of Thailand, registration number 0105566012345, having its registered office at 88/12 Sukhumvit Soi 24, Khlong Tan, Khlong Toei, Bangkok 10110, Thailand (the "Supplier"); and
(2) Beta Retail Corp., a company incorporated under the laws of Thailand, registration number 0105559009876, having its registered office at 199 Ratchadaphisek Road, Huai Khwang, Bangkok 10310, Thailand (the "Client").
The Supplier and the Client are each a "Party" and together the "Parties".
RECITALS
(A) The Client operates a retail business and wishes to procure software design, development and related services.
(B) The Supplier is a software development agency with the capability and capacity to provide those services.
(C) The Parties wish to record the general terms on which the Supplier will provide services to the Client, and to set out those terms in one or more statements of work.
1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement, unless the context otherwise requires:
(a) "Affiliate" means, in relation to a Party, any entity that directly or indirectly controls, is controlled by, or is under common control with that Party;
(b) "Background IP" means any Intellectual Property Rights owned or developed by a Party before the Effective Date, or developed independently of this Agreement, including the Supplier's tools, libraries, frameworks and know-how;
(c) "Business Day" means a day other than a Saturday, Sunday or public holiday in Bangkok, Thailand;
(d) "Change Order" has the meaning given in Clause 5.2;
(e) "Change Request" has the meaning given in Clause 5.1;
(f) "Deliverable" means any item listed as a deliverable in a SOW;
(g) "DPA" means the data processing schedule attached as Schedule 3;
(h) "Effective Date" means the date of this Agreement stated at the head of this Agreement;
(i) "Fees" means the amounts payable by the Client under a SOW;
(j) "Foreground IP" means all Intellectual Property Rights created by the Supplier in the course of performing the Services, excluding Background IP and Third-Party Materials;
(k) "Intellectual Property Rights" means all copyright, moral rights, database rights, patent, design, trade mark and other intellectual property rights, whether registered or unregistered, and all applications and renewals;
(l) "Personal Data" has the meaning given in the Personal Data Protection Act B.E. 2562 (2019);
(m) "Services" means the services described in a SOW;
(n) "SOW" means a statement of work executed by both Parties that incorporates this Agreement by reference;
(o) "Third-Party Materials" means software, content or other materials owned by a third party and embedded in or supplied with a Deliverable.
1.2 A reference to a clause is a reference to a clause of this Agreement. Headings are for convenience only and do not affect interpretation. "Including" means including without limitation.
2. STRUCTURE OF THE AGREEMENT
2.1 This Agreement sets out the general terms governing all Services. It has no force until a SOW is executed by both Parties.
2.2 Each SOW must be in writing, numbered, and signed by an authorised representative of each Party. A SOW incorporates this Agreement by reference and is governed by it.
2.3 The Schedules to this Agreement are Schedule 1 (Fees and Payment Schedule, completed in each SOW) and Schedule 3 (Data Processing Agreement). There is no Schedule 2; it was withdrawn before signature and forms no part of this Agreement.
2.4 Order of Precedence. In the event of any conflict or inconsistency between the documents forming the Agreement, the following order of precedence applies, in descending order:
(a) Schedule 3 (DPA), in respect of any matter relating to Personal Data;
(b) the body of this Agreement;
(c) the applicable SOW, but only in respect of (i) the description and scope of the Services, (ii) the Deliverables, (iii) the milestones and timeline, and (iv) the Fees and payment schedule for that SOW;
(d) any other document expressly incorporated by a SOW.
2.5 Variation. No variation of this Agreement or of any SOW is effective unless it is in writing, expressly refers to the provision varied, and is signed by an authorised representative of each Party. A SOW that is marked as a draft, a markup, a revision or "for discussion", or that has not been signed by both Parties, has no contractual effect and does not vary this Agreement.
3. SERVICES
3.1 The Client appoints the Supplier, and the Supplier accepts the appointment, to provide the Services in accordance with the applicable SOW.
3.2 The Supplier must perform the Services with the skill, care and diligence reasonably to be expected of a competent provider of similar services, and in accordance with applicable law and the Client's written policies notified to the Supplier in advance.
3.3 The Supplier may subcontract part of the Services only with the Client's prior written consent, and remains responsible for the acts and omissions of its subcontractors.
3.4 The Supplier must keep the Client reasonably informed of progress and must notify the Client promptly of any matter that is likely to delay a milestone.
4. FEES, INVOICING AND PAYMENT
4.1 The Client must pay the Fees set out in each SOW. The Fees are exclusive of value added tax, which is added at the prevailing rate.
4.2 The Supplier must issue an invoice on achievement of each milestone stated in the SOW. Each invoice must reference the SOW number and the relevant milestone.
4.3 The Client must pay each valid and undisputed invoice within thirty (30) days of receipt.
4.4 Overdue amounts bear interest at 1.5% per month, calculated daily from the due date until payment, whether before or after judgment.
4.5 Each Party bears its own taxes. The Client must withhold tax only where required by law and must provide the Supplier with a withholding certificate within fifteen (15) days.
4.6 The Client may not set off any amount against an invoice except an amount agreed in writing or determined by a final judgment.
5. CHANGE CONTROL
5.1 Either Party may request a change to the scope, Deliverables, timeline or Fees of a SOW by submitting a written change request describing the proposed change (a "Change Request").
5.2 Within ten (10) Business Days of a Change Request, the Supplier must provide a written change order stating the impact on scope, timeline, Fees and any other affected term (a "Change Order"). A Change Order takes effect only when signed by an authorised representative of each Party.
5.3 The Supplier is not obliged to perform, and the Client is not obliged to pay for, any work that is outside the scope of an executed SOW unless and until a Change Order for that work has been signed by both Parties.
5.4 No deemed acceptance. Neither silence, nor continued discussion, nor a request to "proceed", nor performance of any part of a Change Request by the Supplier, constitutes acceptance of a Change Request or of a Change Order. Only a signed Change Order has that effect.
6. CLIENT OBLIGATIONS
6.1 The Client must provide timely access to its personnel, systems, data and premises as reasonably required, and must nominate a single point of contact with authority to approve Deliverables and Change Orders.
6.2 The Client is responsible for the accuracy and completeness of information it supplies. The Supplier is entitled to rely on that information.
7. ACCEPTANCE
7.1 Within ten (10) Business Days of delivery of a Deliverable, the Client must either accept it in writing or give the Supplier a written list of material non-conformities with the applicable SOW.
7.2 If the Client does not respond within that period, the Deliverable is deemed accepted.
8. INTELLECTUAL PROPERTY
8.1 Each Party retains all rights in its Background IP. Nothing in this Agreement transfers Background IP.
8.2 Foreground IP. Subject to Clause 8.3 and to the Client paying all Fees due under the applicable SOW in full, the Supplier assigns to the Client all right, title and interest in the Foreground IP created under that SOW, with full title guarantee, on the date the final payment for that SOW is received in cleared funds. Until that date, no right, title or interest in the Foreground IP passes to the Client.
8.3 Licence pending payment. Until the assignment in Clause 8.2 takes effect, the Supplier grants the Client a non-exclusive, non-transferable, revocable licence to use the Foreground IP solely for internal evaluation and testing of the Deliverables. That licence terminates automatically if the Client fails to pay an undisputed invoice within thirty (30) days of the due date.
8.4 Third-Party Materials. Third-Party Materials are licensed to the Client on the terms of the relevant third-party licence. The Supplier must identify all Third-Party Materials in the applicable SOW.
8.5 Moral rights. To the extent permitted by law, the Supplier waives its moral rights in the Foreground IP on the date the assignment in Clause 8.2 takes effect.
8.6 The Supplier must, at the Client's cost, execute any document reasonably required to give effect to Clause 8.2.
9. CONFIDENTIALITY
9.1 Each Party must keep confidential all information of the other Party that is marked confidential or that a reasonable person would understand to be confidential, and must use it only for the purposes of this Agreement.
9.2 These obligations do not apply to information that is public through no breach, was lawfully known before disclosure, is independently developed, or must be disclosed by law, provided the disclosing Party is given prompt notice where lawful.
9.3 These obligations survive for three (3) years after termination of this Agreement, and indefinitely in respect of trade secrets.
10. WARRANTIES
10.1 The Supplier warrants that the Services will be performed with reasonable skill and care and that the Deliverables will materially conform to the applicable SOW for ninety (90) days after acceptance.
10.2 The Client warrants that it has the right to supply all data, materials and instructions it provides to the Supplier.
10.3 Except as expressly stated, all other warranties, conditions and representations, whether express or implied, are excluded to the fullest extent permitted by law.
11. DATA PROTECTION
11.1 The Parties must comply with the DPA, which forms Schedule 3 to this Agreement.
11.2 In respect of Personal Data processed in connection with the Services, the Client is the data controller and the Supplier is the data processor.
11.3 The Supplier must implement appropriate technical and organisational measures to protect Personal Data against unauthorised access, loss, alteration or disclosure.
11.4 The Supplier must not appoint a sub-processor without the Client's prior written consent.
11.5 Breach notification. The Supplier must notify the Client of any Personal Data breach without undue delay and in any event within seven (7) days of becoming aware of the breach, and must provide the information reasonably required by the Client to meet its own regulatory obligations.
11.6 On termination, the Supplier must return or delete Personal Data in accordance with the DPA.
12. LIMITATION OF LIABILITY
12.1 Nothing in this Agreement limits or excludes either Party's liability for fraud, wilful misconduct, death or personal injury caused by negligence, or any liability that cannot be limited by law.
12.2 Cap. Subject to Clause 12.1, each Party's total aggregate liability arising out of or in connection with this Agreement, whether in contract, tort, negligence, breach of statutory duty or otherwise, is limited to one hundred per cent (100%) of the total Fees paid by the Client to the Supplier under the applicable SOW in the twelve (12) months immediately preceding the event giving rise to the claim.
12.3 Neither Party is liable for loss of profit, loss of revenue, loss of anticipated savings, loss of business or goodwill, or any indirect or consequential loss, whether or not the Party was advised of the possibility of that loss.
12.4 The cap in Clause 12.2 is a single aggregate cap and is not multiplied by the number of claims or the number of SOWs.
13. INDEMNITIES
13.1 The Supplier must indemnify the Client against any third-party claim that a Deliverable infringes a third party's Intellectual Property Rights, provided the Client notifies the Supplier promptly and gives the Supplier control of the defence.
13.2 The Client must indemnify the Supplier against any third-party claim arising from data or materials supplied by the Client, including any claim that the Client lacked the right to supply them.
14. TERM AND TERMINATION
14.1 This Agreement starts on the Effective Date and continues until terminated under this Clause 14.
14.2 Termination for convenience. Either Party may terminate this Agreement, or any SOW, for convenience by giving the other Party at least sixty (60) days' written notice. Termination of a SOW does not terminate this Agreement unless the notice says so.
14.3 Termination for cause. Either Party may terminate this Agreement immediately if the other Party commits a material breach and fails to remedy it within thirty (30) days of written notice, or if the other Party becomes insolvent, enters administration, or ceases to carry on business.
14.4 On termination, the Client must pay for all Services performed and all costs irrevocably committed up to the effective date of termination, including any non-cancellable third-party commitments.
14.5 Clauses 8, 9, 12, 13, 15 and 17 survive termination.
15. GOVERNING LAW AND DISPUTE RESOLUTION
15.1 This Agreement is governed by the laws of Thailand.
15.2 The Parties submit to the exclusive jurisdiction of the courts of Bangkok, Thailand.
15.3 Before commencing proceedings, the Parties must attempt in good faith to resolve any dispute through senior-level negotiation for thirty (30) days.
16. NOTICES
16.1 A notice under this Agreement must be in writing and delivered by hand, by registered post, or by email with confirmed receipt to the addresses stated in the signature block or notified under this Clause.
16.2 A notice is deemed received on delivery, or on the next Business Day if delivered after 5:00 p.m. Bangkok time.
17. GENERAL
17.1 Entire agreement. This Agreement, together with its Schedules and executed SOWs, is the entire agreement between the Parties and supersedes all prior discussions, correspondence and representations.
17.2 Severability. If a provision is held invalid, the remaining provisions continue in full force.
17.3 Assignment. Neither Party may assign this Agreement without the other Party's prior written consent, except to an Affiliate on notice.
17.4 Force majeure. Neither Party is liable for delay caused by an event beyond its reasonable control, provided it notifies the other Party promptly and mitigates the effect.
17.5 Waiver. A failure to exercise a right is not a waiver of it.
17.6 Counterparts. This Agreement may be signed in counterparts, including by electronic signature.
SIGNATURES
Signed for and on behalf of Alpha Studio Co., Ltd.
Name: Nattapong Sirichai
Title: Managing Director
Date: 12 September 2026
Signature: /s/ Nattapong Sirichai
Signed for and on behalf of Beta Retail Corp.
Name: Preeya Wattanakul
Title: Chief Operating Officer
Date: 12 September 2026
Signature: /s/ Preeya Wattanakul
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