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DOCUMENT CONTROL
	Field
	Detail

	SOW number
	AS-BR-2026-014

	Revision
	Rev 3 — Supplier counterproposal

	Date issued
	11 November 2026

	Status
	Issued for Client signature — not yet executed by the Client

	Supersedes
	Revision 2 (Client markup, 22 September 2026), which is withdrawn

	Baseline
	Revision 1, executed 18 September 2026, remains in force until this Revision 3 is signed by both Parties

	Parent agreement
	Master Services Agreement dated 12 September 2026

	Prepared by
	Alpha Studio Co., Ltd.


Cover note (11 November 2026). This Revision 3 responds to the Client's markup of 22 September 2026 and to the correspondence of 27 October to 6 November 2026. It accepts the commercial direction of the project and holds the four positions that the Supplier cannot vary. Revision 2 is withdrawn and has no effect. The Supplier reserves all rights in respect of the requests made in the Client's emails.
PART A — SCHEDULE OF CHANGES AGAINST REVISION 2
A.1 Changes that are conditions of signature
	#
	Clause
	Revision 2 (Client markup)
	Revision 3 (this counterproposal)
	Reason and authority

	1
	Clause 4.2, intellectual property
	"vest in the Client immediately upon creation"
	Assignment takes effect on receipt of the final payment, in accordance with Clause 8.2 of the MSA; until then the Client holds the Clause 8.3 licence
	Transfer before payment would leave the Supplier unpaid and without leverage. MSA clauses 8.2 and 8.3, clause 2.4(c); Playbook rule 1

	2
	Clause 9.1, liability
	"three hundred per cent (300%) of the total Fees paid or payable under this SOW", with Clause 12.3 disapplied
	Clause 12 of the MSA applies in full, including the 100% cap and the mutual exclusion of consequential loss
	A 300% cap is approximately THB 7.2 million of exposure on a THB 2.4 million contract, and removing Clause 12.3 is uninsurable. MSA clauses 12.2 and 12.3, clause 2.4(c); Playbook rule 2

	3
	Clause 11.1, termination
	"fifteen (15) days' written notice", with no liability for the unpaid balance
	Either Party may terminate for convenience on at least 60 days' notice, subject to Clause 14.4 of the MSA
	Fifteen days gives no demobilisation window and abandons committed cost. MSA clauses 14.2 and 14.4, clause 2.4(c); Playbook rule 7

	4
	Clause 6.1, service levels
	"set out in Appendix B (Service Level Agreement) attached to this SOW"
	Service levels to be agreed in Appendix B and appended before go-live; until then Clause 6.2 applies and no service level obligation arises
	Appendix B does not exist. An obligation to meet an unattached standard is an agreement to agree. Playbook rule 6; Revision 1 clause 6.1


A.2 Concessions offered
	#
	Clause
	What the Supplier offers
	Why, and the limit

	5
	Clause 5.5, new
	Fees fixed for the term; any Change Order issued before 31 March 2027 priced on the rates in this SOW and not indexed
	A fee-area concession, which a SOW may make. It gives price certainty without touching the risk allocation

	6
	Clause 3.3, new
	Mobilisation within three Business Days instead of five where a Change Order is signed before 15 December 2026
	A timeline concession. It protects the February launch without conceding scope


A.3 Items 1 to 4 are conditions of signature. Items 5 and 6 are offered without condition. Two further items raised in negotiation, a 48-hour breach notification period and a waiver of the demobilisation fee, are amendments to the MSA and cannot be made in a SOW; they will be offered in a separate instrument under Clause 2.5.
PART B — STATEMENT OF WORK
1. PROJECT AND PARTIES
1.1 This Statement of Work ("SOW") is issued under, and is subject to, the Master Services Agreement dated 12 September 2026 (the "MSA") between Alpha Studio Co., Ltd. (the "Supplier") and Beta Retail Corp. (the "Client").
1.2 Project name: Beta Retail Loyalty Platform — Phase 1.
1.3 The Supplier will design, build and deliver a customer loyalty platform comprising a member application, a points engine, a redemption module and an administration console, as described in Clause 2.
2. SCOPE OF SERVICES
2.1 Discovery and requirements. Workshops with the Client's marketing, operations and IT teams; preparation of a requirements specification and a solution architecture document.
2.2 Experience design. User research summaries, information architecture, wireframes and high-fidelity designs for the member application and the administration console.
2.3 Core platform build. Member registration and authentication; points accrual and tier logic; redemption catalogue; promotions engine (single-tier rules only); administration console with role-based access; reporting dashboard with six standard reports.
2.4 Point-of-sale integration. Integration with the Client's existing Beta POS v4 system through its published REST API, limited to member lookup, points accrual at transaction, and points redemption at checkout.
2.5 Testing and handover. System and integration testing, support during Client user acceptance testing, production deployment, technical documentation and two half-day training sessions.
3. DELIVERABLES AND MILESTONES
	Milestone
	Deliverable
	Target date
	Fee share
	Amount (THB)

	M1
	Requirements specification, solution architecture, design pack
	16 October 2026
	20%
	480,000

	M2
	Core platform build, internal QA complete
	11 December 2026
	30%
	720,000

	M3
	POS integration complete, UAT entry
	22 January 2027
	30%
	720,000

	M4
	UAT sign-off, production deployment, handover
	12 February 2027
	20%
	480,000

	
	Total (exclusive of VAT)
	
	100%
	2,400,000


3.2 Dates assume the Client dependencies in Clause 7 are met on time. A delay in a Client dependency extends the affected milestone by the same number of days.
3.3 Mobilisation. Where a Change Order for additional scope is signed before 15 December 2026, the Supplier will mobilise within three (3) Business Days of signature. In all other cases the period is five (5) Business Days.
4. INTELLECTUAL PROPERTY
4.1 Each Party retains its Background IP.
4.2 Foreground IP created under this SOW is assigned to the Client in accordance with Clause 8.2 of the MSA, that is, on the date the final payment for this SOW is received in cleared funds. Until that date, the Client holds the licence granted under Clause 8.3 of the MSA, and no right, title or interest in the Foreground IP passes to the Client.
4.3 The Deliverables incorporate the following Third-Party Materials: the Beta POS v4 integration SDK (licensed by the Client's POS vendor); the open-source libraries listed in the technical documentation; and standard cloud infrastructure services.
4.4 The Supplier retains ownership of its reusable components, code libraries, design system and know-how, and grants the Client a perpetual, non-exclusive licence to use them as embedded in the Deliverables.
4.5 Clause 8.5 of the MSA applies to moral rights and takes effect on the date the assignment in Clause 4.2 takes effect. No moral rights are waived before that date.
5. FEES AND PAYMENT SCHEDULE
5.1 The total Fees for this SOW are THB 2,400,000, exclusive of value added tax.
5.2 Fees are invoiced on achievement of each milestone in Clause 3 and are payable within thirty (30) days of receipt of a valid invoice, in accordance with Clause 4 of the MSA.
5.3 Fees exclude third-party costs, cloud hosting charges, SMS and email delivery costs, and any licence fees for third-party software, which are recharged at cost with the Client's prior written approval.
5.4 Travel outside Bangkok requires the Client's prior written approval and is recharged at cost.
5.5 Fee hold. The Fees in this SOW are fixed for the term. Any Change Order issued before 31 March 2027 will be priced on the rates used in this SOW and will not be indexed.
6. SERVICE LEVELS
6.1 Service levels for the production environment will be agreed in Appendix B (Service Level Agreement) and appended to this SOW before go-live. Until Appendix B is agreed and appended, no service level obligation arises under this SOW and Clause 6.2 applies.
6.2 Until Appendix B is agreed and appended, the Supplier will use commercially reasonable efforts to restore the production environment within four (4) hours of a severity-one incident during Business Days.
6.3 Any service credit regime will be agreed in Appendix B and must be proportionate to the Fees for the affected period. No service credit accrues before Appendix B is signed.
7. CLIENT DEPENDENCIES
7.1 The Client must provide, at no cost to the Supplier: access to the Beta POS v4 sandbox and production API credentials; brand assets and approved content; a nominated product owner available for weekly decision sessions; access to the Client's identity provider for single sign-on testing; and a test dataset that contains no live Personal Data.
7.2 The Client must respond to written requests for approval or information within five (5) Business Days.
8. ASSUMPTIONS AND EXCLUSIONS
8.1 This SOW assumes a single currency (THB), a single loyalty programme, and a maximum of 250,000 member records in Phase 1.
8.2 This SOW assumes that the Beta POS v4 API supports the endpoints documented in the vendor's published specification as at 1 September 2026.
8.3 Excluded from scope. The following are expressly excluded from this SOW and would require a Change Order: payment gateway or payment processing integration of any kind; PCI-DSS scope or card data handling; mobile wallet integration (Apple Pay, Google Pay or equivalent); native iOS or Android applications; multi-currency or cross-border loyalty; migration of historical loyalty data from legacy systems; and any work on the Client's ERP or e-commerce platforms.
9. LIMITATION OF LIABILITY
9.1 The limitations and exclusions of liability in Clause 12 of the MSA apply to this SOW. For the avoidance of doubt, Clause 12.2 of the MSA is the only cap on liability under this SOW, Clause 12.3 applies in full, and no additional or different cap applies.
10. TERM
10.1 This SOW starts on the date of signature by both Parties and continues until M4 is accepted, unless terminated earlier under Clause 11.
11. TERMINATION
11.1 Either Party may terminate this SOW for convenience on at least sixty (60) days' written notice, subject to Clause 14.4 of the MSA. Termination of this SOW does not terminate the MSA unless the notice says so.
11.2 On termination, the Client must pay for all work performed and all costs irrevocably committed up to the effective date of termination, in accordance with Clause 14.4 of the MSA.
12. ORDER OF PRECEDENCE
12.1 This SOW is subject to the MSA. In the event of any conflict, Clause 2.4 of the MSA applies.
13. STATUS OF PRIOR REVISIONS
13.1 This Revision 3 is issued in substitution for Revision 2 (Client markup, 22 September 2026). Revision 2 has no contractual effect and is withdrawn.
13.2 Revision 1, executed on 18 September 2026, remains in force and continues to govern the Services until this Revision 3 is signed by both Parties.
13.3 Nothing in this Revision 3 varies the MSA except as expressly stated. Any amendment to the MSA must be made in accordance with Clause 2.5 of the MSA.
14. SIGNATURES
Signed for and on behalf of Alpha Studio Co., Ltd.
Name: Nattapong Sirichai
Title: Managing Director
Date: 11 November 2026
Signature: /s/ Nattapong Sirichai
Signed for and on behalf of Beta Retail Corp.
Name: ______________________
Title: ______________________
Date: ______________________
Signature: ______________________
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