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1. BOTTOM LINE
1.1 The Client's Revision 2 markup has no contractual effect. It was signed by the Client on 22 September 2026 but never signed by Alpha Studio. Clause 2.5 of the Master Services Agreement provides that a SOW "that has not been signed by both Parties, has no contractual effect and does not vary this Agreement".
1.2 Even if Revision 2 were signed, three of its four substantive changes would still fail. Clause 2.4(c) allows a SOW to prevail over the MSA only in respect of scope, deliverables, milestones and timeline, and fees. The intellectual property change (Rev 2 clause 4.2), the liability change (Rev 2 clause 9.1) and the termination change (Rev 2 clause 11.1) fall outside those four matters.
1.3 The operative bargain is therefore the MSA plus SOW Revision 1: intellectual property passes on final payment, liability is capped at 100% of fees paid, and termination for convenience requires 60 days' notice.
1.4 The payment module is outside the agreed scope and has not been added. SOW clause 8.3 excludes payment processing and mobile wallets in terms. No Change Order has been signed. Clause 5.4 provides that a request to "proceed" is not acceptance.
1.5 Two documents are missing and each blocks signature: Appendix B, the Service Level Agreement, and the draft Change Order referenced as an attachment to the email of 3 November 2026.
1.6 One defect sits in our own paper, not the Client's. MSA clause 11.5 gives the Client seven days' notice of a data breach, while DPA clause 3.2 gives 72 hours. The DPA prevails, but 72 hours from the processor leaves the Client no time to meet its own regulatory deadline. The clause should be reduced to 24 hours.
1.7 Recommended position: do not sign Revision 2; require Appendix B; issue the counterproposal at Section 9; keep delivering Revision 1 scope on the Revision 1 timetable.
2. SCOPE, SOURCES AND METHOD
2.1 This memorandum reviews six documents comprising matter AS-BR-2026-014:
	Ref
	File
	Document

	D1
	01_Master_Service_Agreement.docx
	Master Services Agreement dated 12 September 2026

	D2
	02_SOW_AS-BR-2026-014_Rev1_Issued.docx
	Statement of Work, Revision 1, executed 18 September 2026

	D3
	03_SOW_AS-BR-2026-014_Rev2_ClientMarkup.docx
	Statement of Work, Revision 2, Client markup, 22 September 2026

	D4
	04_DPA_Schedule_3.docx
	Data Processing Agreement, Schedule 3 to the MSA

	D5
	05_Email_Thread_Change_Request.docx
	Email thread, 27 October to 6 November 2026

	D6
	06_Company_Playbook.txt
	Alpha Studio Contract Playbook, version 4.2


2.2 Every proposition in this memorandum is tied to a file and a clause, and every quotation was copied from the source and re-read against it. Where a conflict exists, it is resolved only by an express precedence provision. Where no such provision exists, this memorandum says so rather than choosing a result.
2.3 The documents are a synthetic demonstration set. No real client, contract or personal data is involved.
3. DOCUMENT REGISTER
	File and type
	Date
	Signature status
	Evidence
	Referenced but not attached

	D1 Master agreement
	12 September 2026
	Fully executed
	Both signature blocks signed and dated 12 September 2026
	Schedule 2, expressly withdrawn and stated to form no part

	D2 Statement of work, Rev 1
	15 September 2026, executed 18 September 2026
	Fully executed
	Supplier signed 15 September; Client signed 18 September 2026
	Appendix B, to be agreed before go-live per clause 6.1

	D3 Statement of work, Rev 2 client markup
	22 September 2026
	Executed by one party only
	Client signed 22 September 2026; Supplier signature block blank
	Appendix B, asserted as attached but not present

	D4 Data processing agreement
	12 September 2026
	Fully executed
	Both signature blocks signed and dated 12 September 2026
	None

	D5 Correspondence
	27 October to 6 November 2026
	Not applicable
	Six messages, exported 7 November 2026
	Draft Change Order CO-2026-014-01, referred to as attached

	D6 Internal policy
	1 August 2026
	Not applicable
	Version 4.2, owner Legal and Commercial
	None


3.1 The distinction between D2 and D3 is the single most consequential fact in the file. D2 is a contract. D3 is an offer.
4. FACTUAL TIMELINE
	Date
	Event
	Source
	Status

	12 September 2026
	MSA and DPA executed
	D1 and D4 signature blocks
	Written agreement

	15 September 2026
	Supplier issues SOW Revision 1
	D2 document control
	Unilateral, by Supplier

	18 September 2026
	Client signs SOW Revision 1, which becomes effective
	D2 signature block
	Written agreement

	22 September 2026
	Client returns Revision 2 markup, signed by Client only
	D3 document control and signature block
	Offer, not accepted

	27 October 2026, 09:12
	Client requests the payment module at no additional cost
	D5 message 1
	Unilateral request

	27 October 2026, 16:40
	Supplier states the work is excluded by clause 8.3 and promises a Change Order
	D5 message 2
	Response, no agreement

	2 November 2026
	Call between the parties, content disputed
	D5 messages 3 and 6
	Disputed

	3 November 2026, 08:05
	Client instructs the Supplier to proceed and says the paperwork will follow
	D5 message 3
	Unilateral instruction

	3 November 2026, 11:20
	Supplier refuses to start without a signed Change Order and attaches draft CO-2026-014-01
	D5 message 4
	Response, no agreement

	6 November 2026, 10:15
	Client asserts a verbal agreement, alleges delay and refers to reviewing termination provisions
	D5 message 5
	Unverified assertion

	6 November 2026, 17:30
	Supplier restates the position and reserves rights
	D5 message 6
	Response, no agreement


5. MISSING DOCUMENTS AND INFORMATION
	Item
	Where referenced
	Why it matters
	What is needed

	Appendix B, Service Level Agreement
	D3 clause 6.1 states it is attached; D2 clause 6.1 states it will be agreed before go-live
	Service levels are undefined, so the obligation is indeterminate and unenforceable as drafted; Playbook rule 6 prohibits signature
	The document itself, versioned and dated, or deletion of the reference

	Change Order CO-2026-014-01
	D5 message 4, described as an attachment
	The price and revised date offered cannot be verified, and the absence of a signed copy cannot be confirmed
	The draft as sent, and confirmation that no signed version exists

	Evidence of the Client's alleged board approval
	D5 message 3
	Bears on reliance and on the credibility of the asserted verbal agreement
	Not a contract document; note only

	Any signed Change Order
	Absent from the file
	Determines whether any variation exists at all
	Search of both parties' records


5.1 Appendix B is the more serious gap. A service level obligation that refers to an unattached document is not a service level obligation; it is an agreement to agree. The Client's own Revision 2 asserts the appendix is attached, which is incorrect.
6. EVIDENCE INDEX
	Ref
	Proposition
	Locator
	Verbatim quotation

	E1
	The MSA establishes an order of precedence
	D1 clause 2.4
	"In the event of any conflict or inconsistency between the documents forming the Agreement, the following order of precedence applies, in descending order"

	E2
	A SOW can prevail only on four matters
	D1 clause 2.4(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"

	E3
	No variation without a signed written instrument
	D1 clause 2.5
	"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."

	E4
	An unsigned or marked-up SOW has no effect
	D1 clause 2.5
	"has not been signed by both Parties, has no contractual effect and does not vary this Agreement."

	E5
	No work outside an executed SOW without a signed Change Order
	D1 clause 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."

	E6
	A request to proceed is not acceptance
	D1 clause 5.4
	"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."

	E7
	IP passes only on final payment
	D1 clause 8.2
	"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."

	E8
	Until then the Client holds a revocable evaluation licence
	D1 clause 8.3
	"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"

	E9
	Liability is capped at 100% of fees paid
	D1 clause 12.2
	"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"

	E10
	Indirect and consequential loss is excluded both ways
	D1 clause 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"

	E11
	Termination for convenience requires 60 days
	D1 clause 14.2
	"Either Party may terminate this Agreement, or any SOW, for convenience by giving the other Party at least sixty (60) days' written notice."

	E12
	Termination requires payment for work done
	D1 clause 14.4
	"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"

	E13
	The entire agreement clause excludes prior representations
	D1 clause 17.1
	"This Agreement, together with its Schedules and executed SOWs, is the entire agreement between the Parties and supersedes all prior discussions, correspondence and representations."

	E14
	Revision 1 conforms to the MSA on IP
	D2 clause 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."

	E15
	Revision 1 leaves the SLA to be agreed
	D2 clause 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."

	E16
	Revision 2 transfers IP on creation
	D3 clause 4.2
	"vest in the Client immediately upon creation, and the Supplier assigns all such rights to the Client with full title guarantee"

	E17
	Revision 2 asserts an attached SLA
	D3 clause 6.1
	"The Supplier must meet the service levels set out in Appendix B (Service Level Agreement) attached to this SOW."

	E18
	Revision 2 raises the cap to 300% and disapplies the exclusion
	D3 clause 9.1
	"is limited to three hundred per cent (300%) of the total Fees paid or payable under this SOW. Clause 12.3 of the MSA does not apply to this SOW."

	E19
	Revision 2 shortens termination to 15 days
	D3 clause 11.1
	"The Client may terminate this SOW for convenience on fifteen (15) days' written notice, without liability for the balance of the Fees for work not yet performed."

	E20
	Revision 2 itself defers to the MSA precedence clause
	D3 clause 12.1
	"This SOW is subject to the MSA. In the event of any conflict, Clause 2.4 of the MSA applies."

	E21
	Payment work is expressly excluded
	D2 and D3 clause 8.3
	"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)"

	E22
	The DPA requires notice within 72 hours
	D4 clause 3.2
	"The Processor must notify the Controller of any Personal Data Breach without undue delay and in any event within seventy-two (72) hours of becoming aware of the breach."

	E23
	The DPA prevails on personal data
	D4 clause 8.2
	"In the event of any conflict between this DPA and any other part of the MSA or a SOW, this DPA prevails in respect of the processing of Personal Data."

	E24
	The playbook forbids IP transfer before payment
	D6 Rule 1
	"Alpha Studio never assigns or transfers ownership of foreground IP before all fees for the relevant SOW have been received in cleared funds."

	E25
	The playbook is not contractually binding
	D6 Preamble
	"It is an internal management standard. It does not create rights for any client, does not vary any signed agreement, and is not enforceable by a client against Alpha Studio."

	E26
	The playbook forbids signing around a missing annex
	D6 Rule 6
	"Alpha Studio never signs a document that refers to an appendix, annex, schedule, exhibit or policy that is not attached to the signature copy."


7. CONFLICT MAP
7.1 The table below identifies each conflict and names the provision that decides it. Where no provision decides, it says so.
	ID
	Issue and classification
	Provision A
	Provision B
	Controlling provision

	C1
	IP vesting. Proposal not accepted and outside SOW precedence
	D3 clause 4.2: "vest in the Client immediately upon creation"
	D1 clause 8.2: "on the date the final payment for that SOW is received in cleared funds"
	D1 clause 2.4(c) and clause 2.5

	C2
	Liability cap. Proposal not accepted and outside SOW precedence
	D3 clause 9.1: "three hundred per cent (300%) of the total Fees paid or payable under this SOW"
	D1 clause 12.2: "one hundred per cent (100%) of the total Fees paid"
	D1 clause 2.4(c)

	C3
	Termination notice. Proposal not accepted and outside SOW precedence
	D3 clause 11.1: "on fifteen (15) days' written notice"
	D1 clause 14.2: "at least sixty (60) days' written notice"
	D1 clause 2.4(c)

	C4
	Breach notification. Binding obligation in both documents
	D1 clause 11.5: "in any event within seven (7) days of becoming aware of the breach"
	D4 clause 3.2: "within seventy-two (72) hours of becoming aware of the breach"
	D4 clause 8.2 and D1 clause 2.4(a)

	C5
	Service levels. Proposal that cannot take effect
	D3 clause 6.1: "set out in Appendix B (Service Level Agreement) attached to this SOW"
	D2 clause 6.1: "will be agreed in Appendix B and appended to this SOW before go-live"
	No controlling provision. Clause 2.4(c) does not extend to service levels, and the appendix does not exist

	C6
	Payment module. Unilateral request, never accepted
	D5 messages 1 and 3: "please proceed with the payment module"
	D2 and D3 clause 8.3: "payment gateway or payment processing integration of any kind"
	D1 clauses 5.3 and 5.4

	C7
	Alleged verbal agreement. Unverified assertion
	D5 messages 3 and 5: "As discussed on our call yesterday, please proceed"
	D1 clause 2.5: "No variation of this Agreement or of any SOW is effective unless it is in writing"
	D1 clause 2.5, supported by clause 17.1

	C8
	Internal policy versus contract. Not a conflict
	D6 Rule 5: "The client is notified within twenty-four (24) hours of discovery"
	D4 clause 3.2: "within seventy-two (72) hours"
	No controlling provision. D6 is not contractual by its own preamble

	C9
	Cap base within the MSA. Internal inconsistency
	D1 clause 12.2: "under the applicable SOW in the twelve (12) months immediately preceding"
	D1 clause 12.4: "a single aggregate cap and is not multiplied by the number of claims or the number of SOWs"
	None. The two provisions pull in different directions


8. RISK AND RECOMMENDED ACTION
	ID
	Consequence if Provision A is applied
	Risk
	Recommended action

	C1
	Alpha would lose ownership of all code before being paid, and could not recover it by withholding delivery
	High
	Reject clause 4.2. Confirm clause 8.2 in the counterproposal and in the covering letter

	C2
	Exposure triples to roughly THB 7.2 million, and the loss of clause 12.3 exposes Alpha to consequential loss claims
	High
	Reject clause 9.1. Restore the clause 12 position expressly

	C3
	Abrupt exit with no demobilisation window and a cut-off of the fee tail
	Medium
	Reject clause 11.1. Keep 60 days

	C4
	A seven-day period is unworkable and would breach the DPA the Client itself supplied
	High
	Amend clause 11.5 to 24 hours at the next variation. Do not rely on the seven-day wording

	C5
	An obligation to meet undefined service levels, exposing Alpha to an unquantifiable breach claim and to service credits that were never priced
	High
	Do not sign. Require Appendix B, or delete the reference and keep clause 6.2 as the interim standard

	C6
	Free work, an unpriced six-week delay, and a precedent that oral instructions bind
	High
	No performance until a Change Order is signed. Confirm in writing that the module remains excluded

	C7
	A claim that the variation was agreed orally, potentially supported by part performance if work starts
	Medium
	Deny the agreement in writing. Do not perform any part of the module, including discovery work charged to the project

	C8
	No legal consequence. The risk is treating the internal standard as a contractual promise, or the reverse
	Low
	Keep the 24-hour internal standard. Bring the contract into line so the two do not diverge

	C9
	Where more than one SOW is in force, the cap base is ambiguous, which helps the Client and hurts Alpha
	Medium
	Clarify at the next variation: state whether the cap is per SOW or across all SOWs


8.1 Two rows deserve emphasis. C5 is not a negotiation point but a bar to signature: the Client has signed a document that promises service levels against an appendix that does not exist. C7 is the only row where Alpha's exposure depends on what Alpha does next rather than on what the documents say.
9. AMENDMENT SCHEDULE
	Clause
	Existing text
	Proposed text
	Reason and authority
	Priority

	D3 clause 4.2
	"vest in the Client immediately upon creation"
	"Foreground IP is assigned to the Client in accordance with Clause 8.2 of the MSA, on the date the final payment for this SOW is received in cleared funds."
	Restores payment-linked transfer and removes the moral rights waiver. Authority: D1 clause 8.2 and clause 2.4(c); D6 Rule 1
	Must-have

	D3 clause 9.1
	"three hundred per cent (300%) of the total Fees paid or payable under this SOW. Clause 12.3 of the MSA does not apply to this SOW."
	"The limitations and exclusions of liability in Clause 12 of the MSA apply to this SOW."
	Restores the 100% cap and the mutual exclusion. Authority: D1 clauses 12.2 and 12.3; D6 Rule 2
	Must-have

	D3 clause 11.1
	"fifteen (15) days' written notice, without liability for the balance of the Fees"
	"Either Party may terminate this SOW for convenience on at least sixty (60) days' written notice, subject to Clause 14.4 of the MSA."
	Restores a workable exit and preserves payment for committed work. Authority: D1 clauses 14.2 and 14.4; D6 Rule 7
	Must-have

	D3 clause 6.1
	"set out in Appendix B (Service Level Agreement) attached to this SOW"
	"Service levels will be agreed in Appendix B and appended to this SOW before go-live. Until then, Clause 6.2 applies."
	Removes a reference to a document that does not exist. Authority: D6 Rule 6; D2 clause 6.1
	Must-have

	D1 clause 11.5
	"within seven (7) days of becoming aware of the breach"
	"within twenty-four (24) hours of becoming aware of the breach"
	Aligns the MSA with the DPA and leaves the Client time to meet its own deadline. Authority: D4 clauses 3.2 and 8.2; D6 Rule 5
	Tradeable

	D1 clauses 12.2 and 12.4
	"under the applicable SOW" and "not multiplied by the number of claims or the number of SOWs"
	"limited to one hundred per cent (100%) of the total Fees paid under all SOWs in the twelve (12) months immediately preceding the event giving rise to the claim"
	Removes the ambiguity in the cap base. Authority: D1 clauses 12.2 and 12.4 read together
	Tradeable


9.1 The first four rows are conditions of signature. If the Client will not accept them, the correct outcome is to continue under Revision 1 rather than to sign Revision 2 with reservations.
10. NEGOTIATION BRIEF
10.1 Position in one sentence. We will deliver the agreed scope on the agreed date, and we will change the scope or the risk allocation only through a signed document.
10.2 The points that must not move.
First, intellectual property passes on final payment only (MSA clause 8.2). This is not a negotiating position. It is the mechanism that secures the fee.
Second, liability stays at 100% of fees paid, with consequential loss excluded in both directions (MSA clauses 12.2 and 12.3). The Client's 300% figure is roughly THB 7.2 million of exposure against a THB 2.4 million contract.
Third, no signature while Appendix B is missing (Playbook rule 6). A promise to meet undefined service levels is a promise to be sued.
Fourth, no work on the payment module before a signed Change Order (MSA clauses 5.3 and 5.4).
10.3 What can be traded. The breach notification period can move from 24 hours to 48 hours if the Client needs room, provided the DPA is amended in the same instrument so that the two documents do not diverge. The Change Order price is open to discussion on phasing, and staged payment against delivery is acceptable. The 5% demobilisation fee in our standard position can be waived for this Client.
10.4 If the Client refuses. Continue under Revision 1 and deliver the February scope. Put the payment module in writing as a separate statement of work, priced and scheduled independently. If the Client purports to terminate, clause 14.2 requires 60 days' notice and clause 14.4 requires payment for work performed and costs committed, and both should be asserted in the same letter.
10.5 What remains unverified. We have not seen Appendix B, so we cannot price the service level exposure. We have not seen CO-2026-014-01 as sent, so we cannot confirm the figures in the Client's possession. We have no record of the 2 November call beyond the two emails, so the content of the alleged verbal agreement rests on the Client's account alone.
11. LIMITATIONS AND UNVERIFIED ITEMS
11.1 This review covers the six documents listed in Section 2. It does not cover the Client's purchase order, the Beta POS vendor agreement, the cloud hosting terms, or any document not in the file.
11.2 Three items remain unverified and are recorded as such rather than assumed: the content of Appendix B, the terms of draft Change Order CO-2026-014-01, and what was said on the call of 2 November 2026.
11.3 The data protection analysis is limited to the interaction between the MSA and the DPA as drafted. It is not a compliance assessment of the processing itself, and it does not address the cross-border transfer mechanism in DPA clause 3.7 beyond noting that it requires a lawful basis.
11.4 Every quotation in Sections 6 to 9 was re-read against the source file at the clause cited. No quotation was taken from an intermediate summary.
11.5 This memorandum is a research draft prepared for internal use. It is not legal advice and should be reviewed by qualified counsel before it is relied on or sent to the Client.

SYNTHETIC DEMONSTRATION MATTER. This memorandum was prepared on a fictional document set and contains no real client, contract or personal data. It is a research draft for informational and demonstration purposes, not legal advice; qualified counsel should review it before reliance or use.
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