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MASTER SERVICES AGREEMENT 
Effective Date: 12 March 2026 | Version 3 

 

 

1.  Introduction and Acceptance 

1.1. Client Acceptance and Binding Effect. The Client acknowledges and agrees that this 

Agreement becomes binding upon the earliest of: (i) execution of a Statement of Work 

(SOW), Engagement Letter, or Quote by the Client; (ii) written confirmation instructing 

the Service Provider to commence Services; or (iii) delivery of data or documentation 

by the Client in response to an SOW. Oral acceptance alone shall not constitute 

binding acceptance unless confirmed in writing by the Client. 

1.2. Client Liability for Fees. The Client shall be responsible for all fees and charges 

properly incurred under any accepted SOW. The Client may dispute any invoiced 

charges in good faith by providing written notice within fifteen (15) days of the invoice 

date, in accordance with Clause 7.5. If no notice is provided within this period, the 

invoice shall be deemed accepted. Disputes shall not relieve the Client of its obligation 

to pay any undisputed portion of the invoice. 

1.3. Contracting Entity and Jurisdiction. The Client acknowledges that the applicable 

Alethea entity (Alethea Ltd. or Alethea (Cayman) LLC) shall be specified in the relevant 

Statement of Work, Engagement Letter, or Quote. The governing law and jurisdiction 

applicable to this Agreement shall be determined by the contracting Alethea entity, as 

further detailed in Clause 19.1 (Governing Law and Jurisdiction). 

1.4. Entire Agreement. This Agreement constitutes the entire agreement between the 

parties regarding the Services and supersedes all prior agreements, understandings, 

or arrangements, whether written or oral, including the Master Services Agreement 

dated 23 February 2023. As of the Effective Date, all such prior agreements shall be 

deemed null and void. 
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2. Background 

(A) The governing law and jurisdiction for each SOW will match the contracting Service-

Provider entity named in that SOW: 

(i) Alethea Ltd. a company incorporated under the laws of the Cayman 

Islands, having its registered office at 3rd Floor, Genesis Building, 

George Town, Grand Cayman, Cayman Islands, then the governing 

law shall be the laws of the Cayman Islands, and the jurisdiction shall 

be the courts of the Cayman Islands; or 

(ii) Alethea (Cayman) LLC, a limited liability company incorporated under 

the laws of Florida, having its registered office at 7901 4th St N, Suite 

300, St Petersburg, FL 33702, USA, then the governing law shall be 

the laws of Florida, and the jurisdiction shall be the courts of Florida. 

(B) The Services are provided under individual Statements of Work, Engagement Letters, 

or Quotes (each, a "SOW"), which set forth the specific scope of services, fees, and other 

terms applicable to the particular engagement. 

(C) This Agreement governs the overall terms and conditions under which the Service 

Provider will provide the Services to the Client pursuant to one or more SOWs. 

(D) The terms and conditions of this Agreement may be supplemented or modified by one 

or more Exhibits attached hereto and incorporated by reference. 

3. Definitions 

3.1. Agreement means this Master Services Agreement, including all Exhibits, Schedules, 

and any amendments or addenda incorporated by reference. 

3.2. Services means the legal-technology consulting, e-discovery, digital forensics, hosted 

solutions, and ancillary services provided by the Service Provider to the Client under 

one or more Statements of Work. 

3.3. Statement of Work or SOW means a document, including an Engagement Letter or 

Quote, that sets forth the specific scope of Services, fees, and other terms applicable 

to a particular engagement between the Service Provider and the Client. 

3.4. Exhibits means any supplementary documents, schedules, matrices, or terms attached 

to and incorporated by reference into this Agreement or a SOW. 
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3.5. Client means the entity identified as “Client” in the applicable SOW. In the case of a 

Directed Engagement, it also includes the entity on whose behalf the Appointing Party 

instructs the Service Provider. The Client is solely responsible for all Charges under the 

SOW. 

3.6. Service Provider means the Alethea entity identified in the applicable SOW, including 

any affiliates, contractors, or authorised third parties engaged to perform the Services 

on its behalf. 

3.7. Appointing Party means the party who enters into the Agreement or SOW on behalf 

of another entity (the Client) in the context of a Directed Engagement. 

3.8. Directed Engagement means an arrangement where a party contracts for Services 

from the Service Provider on behalf of another entity that is the ultimate recipient and 

beneficiary of the Services. 

3.9. Charges means all fees, costs, and expenses payable by the Client for the Services, as 

specified in the applicable SOW or as otherwise agreed in writing between the parties. 

3.10. Change Request means a written request submitted by either party to modify the 

scope, timeline, deliverables, or other terms of an existing SOW. 

3.11. Deliverables means any reports, data, documents, work product, or other materials 

prepared or provided by the Service Provider to the Client in connection with the 

performance of the Services. 

3.12. Pre-existing IP means all methodologies, software, tools, templates, know-how, and 

other intellectual property that was developed or acquired by a party prior to the 

Effective Date of this Agreement or independently of the Services. 

3.13. Work Product means the tangible and intangible results and outputs created by the 

Service Provider in the course of providing the Services, including Deliverables, but 

excluding Pre-existing IP and Alethea IP. 

3.14. Alethea IP means any software, tools, templates, or other intellectual property owned 

or licenced by the service provider that is used in the provision of the Services, and 

which remains the exclusive property of Alethea. 

3.15. Personal Data means any information relating to an identified or identifiable individual 

that is subject to protection under applicable Data Protection Laws. 
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3.16. Data Protection Laws means all applicable laws, rules, and regulations relating to 

privacy, data protection, and information security, including the GDPR, UK GDPR, 

Cayman Islands Data Protection Law (DPL), CCPA, and any equivalent laws in the 

relevant jurisdictions. 

3.17. Security Incident means any actual or reasonably suspected unauthorised access, use, 

disclosure, alteration, or destruction of Personal Data. 

3.18. Subprocessor means any third party engaged by the Service Provider to process 

Personal Data on behalf of the Client in connection with the Services. 

3.19. Affiliate means, with respect to a party, any entity that directly or indirectly controls, is 

controlled by, or is under common control with that party, where “control” means the 

possession of the power to direct or cause the direction of the management or policies 

of the entity. 

3.20. Confidential Information means all non-public, proprietary, or confidential information 

disclosed by one party to the other in connection with this Agreement that is marked 

or reasonably understood to be confidential under the circumstances of disclosure, 

including any privileged information and any copies or derivatives thereof. 

3.21. Force Majeure Event means any event or circumstance beyond a party’s reasonable 

control, including but not limited to natural disasters, epidemics, acts of war or 

terrorism, labour disputes, utility failures, or governmental orders, which prevents or 

delays performance under this Agreement. 

3.22. Transition Assistance means the cooperation, support, and services reasonably 

requested by the Client following termination or expiration of this Agreement to 

facilitate the orderly transition of Services to the Client or a replacement provider. 

4. Scope of Services 

4.1. The Service Provider shall provide to the Client the legal-technology consulting, e-

discovery, digital forensics, hosted solutions, and ancillary services (collectively, the 

"Services") as further described in one or more Statements of Work, Engagement 

Letters, or Quotes (each, a "SOW") executed by the parties pursuant to this Agreement. 

4.2. Each SOW shall set forth the specific scope of Services to be performed by the Service 

Provider, including any deliverables, timelines, and other terms and conditions 

applicable to the particular engagement. 
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4.3. The Service Provider shall not be obligated to perform any services or activities beyond 

the scope expressly described in the applicable SOW, unless otherwise agreed in 

writing by the parties through an amendment or change order to the SOW. 

4.4. The terms and conditions of each SOW shall prevail over any conflicting terms in this 

Agreement, but only to the extent expressly stated in the SOW. 

4.5. Compliance with Laws. The Service Provider shall perform the Services in compliance 

with all applicable laws, regulations, and industry standards, including data protection 

and privacy laws such as the GDPR, UK GDPR, and the Cayman Islands Data Protection 

Law. Only significant or unremedied breaches of this Clause shall be considered a 

material breach of this Agreement. The Service Provider shall not be liable for minor 

or technical non-compliance that does not result in significant harm. Data protection 

obligations and remedies for breach are further detailed in Section 9 (Data Protection 

and Security), which defines what constitutes a material breach and includes cure 

periods, and shall prevail in the event of any inconsistency. For clarity, minor, technical, 

or inadvertent breaches that do not result in harm or regulatory liability and are 

promptly remedied upon written notice shall not be deemed a material breach. 

Remedies for non-compliance with data protection laws shall be subject to the 

limitations and procedures set out in Section 9 (Data Protection and Security) and 

Section 13 (Liability and Indemnities). 

4.6. The Service Provider may engage subcontractors or third parties to assist in the 

performance of the Services, provided that the Service Provider shall remain 

responsible for the acts and omissions of such subcontractors or third parties. 

4.7. Any changes to the scope of Services or other terms of an existing SOW shall be 

documented in a written amendment or change order, which shall be subject to mutual 

agreement and approval by both parties. 

5. Statement of Work (SOW) Process 

5.1. Incorporation of SOW 

(a) Each SOW is incorporated into and governed by the terms and conditions of 

this Agreement. 

(b) In the event of any conflict or inconsistency between the terms of this 

Agreement and a SOW, the terms of the SOW shall prevail to the extent 

expressly stated in the SOW. 
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5.2. Issuance and Acceptance 

(a) The Service Provider may issue a SOW to the Client for a proposed 

engagement. 

(b) A SOW shall be deemed accepted and binding on the parties upon the 

earliest of: 

(i) Execution of the SOW by both parties; 

(ii) The Client delivering data or materials to the Service Provider in 

connection with the SOW; 

(iii) The Client instructing the Service Provider to commence the Services 

described in the SOW; 

(iv) The Client's oral acceptance of the SOW; or 

(v) The Service Provider commencing the Services described in the SOW. 

5.3. Effective Date of SOW 

(a) Each SOW shall become effective and binding on the parties on the date of 

acceptance as determined under Clause 5.2 (Issuance and Acceptance). 

5.4. Amendments to SOW 

(a) Any amendment or modification to a SOW must be in writing and signed by 

authorised representatives of both parties. 

5.5. Termination of SOW 

(a) The termination of an individual SOW shall be governed by the termination 

provisions set forth in Section 6 (Term and Termination) of this Agreement or 

the applicable SOW. 

6. Term and Termination 

6.1. Initial Term. This Agreement shall commence on the Effective Date and shall remain in 

effect for an initial period of one (1) year, unless terminated earlier in accordance with 

the provisions outlined in Section 6 (Term and Termination) of this Agreement (the 

"Initial Term"). 
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6.2. Renewal. Upon expiration of the Initial Term, this Agreement shall automatically renew 

for successive one (1) year terms (each, a "Renewal Term"), unless either party provides 

written notice to the other party of its intention not to renew at least thirty (30) days 

prior to the end of the then-current term. 

6.3. Termination for Convenience. Either party may terminate this Agreement for 

convenience, without cause, by providing the other party with at least thirty (30) days' 

prior written notice. 

6.4. Termination for Cause. 

(a) Either party may terminate this Agreement, effective upon written notice to 

the other party, if the other party materially breaches this Agreement and fails 

to cure such breach within ten (10) days after receiving written notice thereof. 

(b) For the purposes of this Clause 6.4, a material breach shall include, but is not 

limited to, the following: (i) failure to pay any undisputed fees or expenses 

when due; (ii) violation of the confidentiality or data protection obligations as 

outlined in this Agreement; or (iii) any other breach that has or is likely to have 

a material adverse effect on the non-breaching party. 

6.5. Immediate Termination. Notwithstanding anything to the contrary in this Agreement, 

either party may terminate this Agreement immediately upon written notice to the 

other party in the event of: 

(a) Either party may immediately terminate this Agreement upon written notice 

to the other party if the other party becomes insolvent, files for bankruptcy, or 

is dissolved after the effective date of this Agreement. However, if the 

insolvency, bankruptcy, or dissolution of the other party occurred prior to the 

effective date of this Agreement and the terminating party was aware of such 

condition, then this shall not be grounds for immediate termination. 

(b) The occurrence of a Force Majeure Event that prevents the performance of a 

material obligation under this Agreement and continues for more than thirty 

(30) consecutive days, provided that the affected party has used commercially 

reasonable efforts to mitigate the effects of the Force Majeure Event. 

6.6. Effect of Termination. 
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(a) Upon the expiration or termination of this Agreement for any reason, the 

Service Provider shall immediately cease all Services. The Service Provider 

shall return or destroy, at the Client's option, all Confidential Information of 

the Client in its possession or control only after all outstanding fees have been 

paid by the Client. 

(b) The Client shall pay to the Service Provider all undisputed fees and expenses 

accrued and unpaid as of the effective date of termination. 

(c) The provisions of this Agreement that by their nature are intended to survive 

termination or expiration, including but not limited to Section 8 

(Confidentiality and Privilege), Section 9 (Data Protection and Security), 

Section 10 (Intellectual Property), Section 13 (Liability and Indemnities), 

Section 17 (No Audit Rights), and Section 19 (Governing Law and Dispute 

Resolution), as well as Clause 6.6(c) (Return or Deletion of Data), shall survive 

and continue to bind the parties. 

6.7. Transition Assistance. Upon the expiration or termination of this Agreement for any 

reason, the Service Provider shall, upon the Client's request and subject to payment of 

the Service Provider's then-current fees and expenses, provide reasonable transition 

assistance to the Client to facilitate the orderly transfer of the Services to the Client or 

a third-party service provider designated by the Client. 

6.8. Cumulative Remedies. The termination rights provided in this Agreement are in 

addition to, and do not limit, any other rights or remedies available to the parties under 

this Agreement or applicable law. 

7. Fees and Payment 

7.1. Fees and Pricing. The fees and pricing for the Services shall be specified in the 

applicable Statement of Work ("SOW"). The Service Provider may offer various pricing 

models, including but not limited to fixed fees, time and materials, contingency fees, 

or any other model agreed upon by the parties in the SOW. The Service Provider 

reserves the right to adjust its fees and rates periodically, subject to providing the 

Client with reasonable prior written notice. 

7.2. Expenses and Disbursements. In addition to the fees, the Client shall reimburse the 

Service Provider for all reasonable and documented out-of-pocket expenses and 

disbursements incurred by the Service Provider in connection with the performance of 
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the Services, including but not limited to travel, accommodation, courier services, 

materials, and third-party costs, subject to the Service Provider obtaining the Client's 

prior written approval for any expenses or disbursements exceeding USD $1, 500 or 

as otherwise specified in the applicable SOW. 

7.3. Late Payment and Interest. If the Client fails to make any payment when due, the 

Service Provider may charge interest on the overdue amount at the rate of 1.5% per 

month (18% per annum), or the maximum rate permitted by applicable law, whichever 

is lower. Interest shall accrue on a daily basis from the due date until the date of actual 

payment, whether before or after judgment. The Service Provider reserves the right to 

suspend Services in accordance with Clause 7.6 (Suspension of Services for Non-

Payment) if payment remains outstanding. 

7.4. Taxes. All fees and expenses are exclusive of any applicable taxes, duties, or levies, 

which shall be added to the invoices and paid by the Client. The Service Provider shall 

comply with all applicable tax laws and regulations. 

7.5. Disputed Invoices. If the Client disputes any portion of an invoice, the Client shall notify 

the Service Provider in writing within fifteen (15) days from the date of the invoice, 

providing reasonable detail regarding the nature of the dispute. The Client shall pay 

all undisputed portions in accordance with the payment terms set forth in Clause 7.3 

(Late Payment and Interest). The parties shall work together in good faith to resolve 

any disputed amounts as promptly as practicable. 

7.6. Suspension of Services for Non-Payment. If the Client fails to pay any undisputed 

invoices within thirty (30) days after the due date, the Service Provider may, without 

prejudice to any other rights or remedies, suspend the provision of the Services to the 

Client upon five (5) days' prior written notice. This suspension applies only to 

undisputed overdue amounts and does not relieve the Client of its ongoing payment 

obligations. The Client retains the right to dispute any invoice under Clause 7.5. The 

Service Provider shall not be liable for any loss or damage resulting from such 

suspension. 

7.7. Evergreen Retainers. The Service Provider may require the Client to pay an evergreen 

retainer prior to the commencement of the Services. The amount and terms of the 

retainer shall be specified in the applicable Statement of Work. A retainer invoice will 

be issued upon execution of the Statement of Work and shall be payable immediately. 
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(a) The retainer must be maintained throughout the duration of the engagement. 

If the available retainer balance falls below twenty-five percent (25%) of the 

initial retainer amount, the Service Provider will issue a Retainer 

Replenishment Invoice to restore the balance to one hundred percent (100%) 

of the original amount. The Client shall pay any such replenishment invoice 

immediately upon receipt. 

(b) The Service Provider reserves the right to suspend or cease the provision of 

Services if the retainer is not maintained or replenished as required under this 

clause. 

8. Confidentiality and Privilege 

8.1. For the purposes of this Agreement, "Confidential Information" means any 

information, data, or materials, in any form or medium, that is disclosed or made 

available by one party (the "Disclosing Party") to the other party (the "Receiving Party") 

in connection with this Agreement or the Services, which is marked or otherwise 

identified as confidential or proprietary, or which reasonably should be understood to 

be confidential or proprietary given the nature of the information and the 

circumstances of its disclosure. Confidential Information shall not include information 

that: (i) is or becomes generally available to the public other than as a result of a breach 

of this Agreement by the Receiving Party; (ii) is already known to the Receiving Party at 

the time of disclosure without an obligation of confidentiality; (iii) is independently 

developed by the Receiving Party without use of or reference to the Disclosing Party's 

Confidential Information; or (iv) is required to be disclosed by applicable law, court 

order, or governmental authority, subject to the provisions of Clause 8.4. 

8.2. Each party shall: (i) hold the other party's Confidential Information in strict confidence 

and not disclose it to any third party except as permitted under this Agreement; (ii) use 

the Confidential Information solely for the purposes of performing its obligations or 

exercising its rights under this Agreement; and (iii) protect the Confidential Information 

with at least the same degree of care as it uses to protect its own confidential 

information of a similar nature, but no less than a reasonable degree of care. 

8.3. The parties acknowledge that certain information and materials disclosed or made 

available in connection with the Services may be subject to legal professional privilege 

or other applicable privileges. Each party shall take all reasonable steps to maintain 

the privileged status of such information and materials and shall not waive or 
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jeopardize the privilege through disclosure or other actions, except as required by law 

or court order. 

8.4. If the Receiving Party is required by applicable law, court order, or governmental 

authority to disclose any of the Disclosing Party's Confidential Information or privileged 

materials, the Receiving Party shall: (i) promptly notify the Disclosing Party in writing of 

such requirement; (ii) cooperate with the Disclosing Party, at the Disclosing Party's 

expense, in seeking a protective order or other appropriate remedy; and (iii) disclose 

only that portion of the Confidential Information or privileged materials that is legally 

required to be disclosed. 

8.5. Upon termination of this Agreement or upon the Disclosing Party's written request, the 

Receiving Party shall promptly return or destroy (at the Disclosing Party's option) all 

Confidential Information of the Disclosing Party, including all copies, summaries, and 

extracts thereof, except that the Receiving Party may retain copies of Confidential 

Information as required by applicable law or regulation or for the purposes of 

professional liability insurance or other record-keeping requirements. 

8.6. The obligations of confidentiality and non-disclosure set forth in this Section 8 

(Confidentiality & Privilege) shall survive the termination or expiration of this 

Agreement for a period of five (5) years, except that the obligations shall continue 

indefinitely with respect to any Confidential Information that constitutes a trade secret 

under applicable law. 

8.7. Each party acknowledges that a breach of its obligations under this Section 8 

(Confidentiality & Privilege) may cause irreparable harm to the other party, for which 

monetary damages may be inadequate. In addition to any other remedies available at 

law or in equity, the non-breaching party shall be entitled to seek injunctive relief or 

other equitable remedies to prevent or restrain such breach or threatened breach. 

9. Data Protection and Security 

9.1. Compliance with Data Protection Laws. Each party shall comply with all applicable Data 

Protection Laws in its Processing of Personal Data in connection with the Services. 

“Data Protection Laws” includes, but is not limited to, the Cayman Islands Data 

Protection Act (2021 Revision), the EU General Data Protection Regulation (GDPR), the 

UK GDPR, and other applicable local, regional, or international data protection and 

privacy legislation. 
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9.2. Data Protection Governance. The Service Provider shall implement and maintain 

robust data protection practises, including governance frameworks, incident handling 

protocols, data minimisation principles, role-based access controls, and records of 

processing activities. The Service Provider shall ensure that all personnel and 

subprocessors adhere to these practises when handling Personal Data. 

9.3. Data Security Measures. The Service Provider shall implement and maintain 

appropriate technical and organisational measures to protect Personal Data from 

accidental or unlawful destruction, loss, alteration, unauthorised disclosure, or access. 

These measures shall be proportionate to the nature of the Personal Data and the 

associated risks.  

9.4. Incident Response and Breach Notification. The Service Provider shall notify the Client 

of any actual or suspected Personal Data breach without undue delay and, in any event, 

within forty-eight (48) hours of becoming aware of the breach. The notification shall 

include, at a minimum, the nature of the breach, categories of data affected, potential 

consequences, mitigation steps, and corrective actions taken or proposed. 

9.5. Data Processing and Transfer. The parties shall enter into a Data Processing 

Agreement (DPA), which shall govern any Processing or international transfer of 

Personal Data under this Agreement. The Service Provider shall only process Personal 

Data in accordance with the Client’s documented instructions and shall not transfer 

Personal Data outside of the jurisdiction without ensuring adequate safeguards are in 

place, as required by Data Protection Laws. The form of the DPA shall be made 

available upon request. 

9.6. Subprocessors and Third Parties. The Service Provider shall not engage any 

subprocessor to process Personal Data without prior written authorisation from the 

Client. Any approved subprocessors must enter into a written agreement imposing 

obligations equivalent to those set out in this Section 9 (Data Protection and Security). 

The Service Provider shall remain fully liable for the acts and omissions of any 

subprocessor or third-party service provider it engages. 

9.7. Return or Deletion of Personal Data. Upon termination or expiration of this Agreement, 

and subject to full payment of all outstanding fees and charges in accordance with 

Section 7 (Fees and Payment), the Service Provider shall, at the Client’s written 

instruction, securely delete or return all Personal Data in its possession or control, 

unless retention is required by applicable law. A certificate of deletion or destruction 

shall be provided upon written request. 
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9.8. Monitoring and Compliance. The Service Provider shall maintain records of all 

Processing activities and submit to compliance checks, subject to the confidentiality 

restrictions in this Agreement. Rather than granting audit rights, the Service Provider 

may, at its sole discretion, voluntarily provide documentation or summary reports 

demonstrating compliance with this Section 9 (Data Protection and Security). The 

Client may request these materials no more than once per calendar year, or as required 

by a lawful regulator. 

9.9. Breach and Remedies. Any material breach of this Section 9 (Data Protection and 

Security) or applicable Data Protection Laws shall constitute a material breach of this 

Agreement. If such breach is not capable of remedy or is not remedied within a 

reasonable period following written notice, the non-breaching party may terminate 

this Agreement or any affected SOW with immediate effect. The breaching party shall 

indemnify the other against direct losses, fines, penalties, and third-party claims arising 

from such breach, subject to the limitations in Section 13 (Liability and Indemnities), 

provided that: 

(a) no party shall be liable for breaches caused by the other party’s failure to 

comply with applicable Data Protection Laws, and 

(b) liability for Personal Data Breaches shall be limited to the extent the breaching 

party’s acts or omissions caused or contributed to the breach. 

10. Intellectual Property 

10.1. Pre-existing Intellectual Property 

(a) Each party shall retain ownership of all intellectual property rights that it 

owned or controlled prior to the commencement of the Services or that it 

develops independently of the Services ("Pre-existing IP"). 

(b) For the purposes of this Agreement, "Pre-existing IP" of the Service Provider 

shall include, without limitation, all methodologies, processes, techniques, 

ideas, concepts, models, tools, software, and know-how owned or licenced 

by the Service Provider prior to the commencement of the Services. 

10.2. Deliverables 

(a) Subject to Clause 10.1, all intellectual property rights in the work product 

created by the Service Provider in the course of providing the Services 
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("Deliverables") shall be transferred to the Client upon full payment of the fees 

due under the applicable Statement of Work. 

(b) The Service Provider hereby assigns to the Client all right, title, and interest in 

and to the Deliverables, including all intellectual property rights therein. 

10.3. Alethea Tools and Software 

(a) Notwithstanding Clause 10.2, any tools, software, or other intellectual 

property owned or licenced by Alethea and used in the provision of the 

Services ("Alethea IP") shall remain the property of Alethea. 

(b) Alethea hereby grants to the Client a limited, non-exclusive, non-transferable 

licence to use the Alethea IP solely for the purpose of receiving the Services 

during the term of this Agreement. 

(c) The Client shall not reverse engineer, modify, or create derivative works of 

the Alethea IP. 

10.4. Third-Party Intellectual Property 

(a) The Client shall be responsible for obtaining and maintaining any necessary 

licences or permissions for the use of third-party intellectual property in 

connection with the Services. 

10.5. Indemnification 

(a) The Service Provider shall indemnify, defend, and hold harmless the Client 

from and against any and all claims, actions, suits, demands, damages, 

liabilities, losses, settlements, judgments, costs, and expenses (including 

reasonable attorneys' fees) arising out of or relating to any claim that the 

Deliverables or the Client's use thereof infringes or misappropriates any third-

party intellectual property rights. 

(b) The Client shall indemnify, defend, and hold harmless the Service Provider 

from and against any and all claims, actions, suits, demands, damages, 

liabilities, losses, settlements, judgments, costs, and expenses (including 

reasonable attorneys' fees) arising out of or relating to any claim that the 

Client's materials or the Service Provider's use thereof in the provision of the 
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Services infringes or misappropriates any third-party intellectual property 

rights. 

10.6. Survival 

The provisions of this Section 10 (Intellectual Property) shall survive the termination or 

expiration of this Agreement. 

11. Warranties 

11.1. The Service Provider warrants that it will perform the Services with reasonable skill and 

care, in accordance with generally accepted industry standards and practices. 

11.2. The Service Provider does not warrant or guarantee any particular outcome in relation 

to any legal proceedings or disputes in which the Client is involved. 

11.3. Except as expressly stated in this Agreement, the Service Provider makes no 

representations or warranties, whether express or implied, including but not limited to 

any implied warranties of merchantability, fitness for a particular purpose, or non-

infringement. 

11.4. The warranties provided by the Service Provider under this Agreement are subject to 

the following limitations and conditions: 

(a) The Client's compliance with its obligations under this Agreement and any 

applicable SOW; 

(b) The accuracy and completeness of information and materials provided by the 

Client to the Service Provider; 

(c) The Service Provider's ability to rely on the Client's instructions and 

representations. 

11.5. If the Services involve the use of third-party products or services, the Service Provider 

makes no warranties related to those third-party components and hereby passes 

through any applicable third-party warranties. 

11.6. The remedies provided in this Agreement are the Client's sole and exclusive remedies 

for any breach of warranty by the Service Provider. 

12. Insurance 
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12.1. The Service Provider shall maintain, at its own expense, professional indemnity 

insurance with a reputable and financially stable insurer, providing coverage of not less 

than USD$1,000,000 per claim or incident. 

12.2. The insurance policy shall cover the Service Provider's liability arising from the 

performance of the Services, including but not limited to errors, omissions, negligence, 

and breaches of professional duty. 

12.3. Upon the Client's request, the Service Provider shall provide a certificate of insurance 

or other satisfactory evidence of coverage within ten (10) business days. 

12.4. The Service Provider shall promptly notify the Client of any material changes to the 

insurance coverage, including but not limited to cancellation, non-renewal, or 

reduction in coverage limits. 

12.5. The Service Provider shall ensure that any subcontractors or third parties engaged in 

the performance of the Services maintain insurance coverage equivalent to the 

requirements set forth in this Section 12 (Insurance), with a baseline coverage of not 

less than USD$1,000,000 per claim or incident. However, for low-value, low-risk 

engagements, flexibility is permitted either through the Statement of Work (SOW) or 

by obtaining a written waiver from Alethea's compliance officer or legal team. 

Notwithstanding this requirement, Alethea shall remain fully liable to the Client for any 

acts or omissions of its subcontractors and Affiliates involved in delivering the Services, 

as if they were Alethea's own acts or omissions, in accordance with Clause 18.4 

(Liability for Subcontractors and Affiliates). 

12.6. The Service Provider's obligations under this Section 12 (Insurance) shall survive the 

termination or expiration of this Agreement. 

13. Liability and Indemnities 

13.1. Limitation of Liability. Except as expressly provided in this Agreement, the total 

aggregate liability of the Service Provider to the Client, whether in contract, tort 

(including negligence), misrepresentation, breach of statutory duty, or otherwise, shall 

not exceed one hundred percent (100%) of the total fees paid by the Client under the 

relevant Statement(s) of Work in the twelve (12) months immediately preceding the 

event giving rise to the claim. This limitation applies on a per-client basis and covers 

all claims arising from the same or related facts, circumstances, or series of events. This 

limitation shall not apply to liability arising from the Service Provider’s fraud, gross 
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negligence, intentional or reckless misconduct, or any liability which cannot be limited 

under applicable law.” 

13.2. Exclusion of Certain Damages. To the maximum extent permitted by applicable law, 

the Service Provider shall not be liable to the Client for any loss of profit, revenue, 

goodwill, business opportunity, or for any indirect, incidental, special, punitive, or 

consequential damages arising out of or in connection with this Agreement, whether 

in contract, tort (including negligence), or otherwise. This exclusion shall not apply to: 

(a) damages resulting directly from the Service Provider’s wilful misconduct or 

gross negligence; 

(b) liability arising under Clause 9 (Data Protection and Security) or Clause 8 

(Confidentiality and Privilege); 

(c) indemnifiable claims under Clause 13.3 (Indemnification). 

Nothing in this Agreement shall limit or exclude any liability that cannot be lawfully 

limited or excluded under applicable law. 

13.3. Mutual Indemnity 

(a) The Service Provider shall indemnify and hold harmless the Client, its 

Affiliates, and their respective directors, officers, employees, and agents from 

and against any and all third-party claims, damages, losses, liabilities, and 

reasonable legal fees arising from: 

(i) any actual or alleged infringement of third-party intellectual property 

rights; or 

(ii) any unauthorised access, use, or disclosure of the Client’s Confidential 

Information or Personal Data by the Service Provider or its personnel, 

subcontractors, or affiliates. 

(b) The Client shall indemnify and hold harmless the Service Provider, its 

Affiliates, and their respective directors, officers, employees, and agents from 

and against any and all third-party claims, damages, losses, liabilities, and 

reasonable legal fees arising from: 

(i) any actual or alleged infringement of third-party intellectual property 

rights; or 
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(ii) any unauthorised access, use, or disclosure of the Service Provider’s 

Confidential Information or Personal Data by the Client or its 

personnel, subcontractors, or affiliates. 

13.4. Exceptions. The limitations of liability and exclusions of damages set forth in Clause 

13.1 (Limitations of Liability) and Clause 13.2 (Exclusion of Damages)  shall not apply 

to: 

(a) either party's indemnification obligations under Clause 13.3 (Mutual 

Indemnity);  

(b) either party’s liability for death or personal injury caused by negligence; 

(c) either party’s gross negligence, fraud, or wilful misconduct; or 

(d) any breach of Section 8 (Confidentiality and Privilege) or Section 9 (Data 

Protection). 

13.5. Third-Party Claims. The Service Provider shall indemnify and hold harmless the Client 

against any third-party claim arising directly out of the Service Provider’s material 

breach of this Agreement or negligent performance of the Services, except to the 

extent such claim arises out of the Client’s instructions or actions. 

13.6. Survival. The provisions of this Section 13 (Liability and Indemnities) shall survive the 

termination or expiration of this Agreement. 

13.7. Reasonableness. The parties acknowledge and agree that the limitations of liability and 

exclusions of damages set forth in this Section 13 (Liability and Indemnities) are 

reasonable and shall be accepted by the parties without negotiation. 

14. Change Management 

14.1. In this Agreement, a "Change Request" means a written request by either party to 

modify the scope of Services, timelines, deliverables, or any other terms of a SOW. 

14.2. Either party may submit a Change Request to the other party at any time during the 

term of a SOW. The Service Provider shall evaluate and respond to any Change 

Request within a reasonable timeframe, not to exceed fourteen (14) days from receipt. 
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14.3. No Change Request shall be effective or implemented unless and until it is mutually 

agreed upon by the parties and documented in an "Amendment Letter" signed by 

authorised representatives of both parties. 

14.4. An Amendment Letter shall supersede and replace any conflicting terms in the original 

SOW or this Agreement. 

14.5. Approved changes shall not be implemented until the Amendment Letter is executed 

by both parties. Upon execution, the parties shall take all necessary steps to implement 

the approved changes, including adjusting project plans, timelines, and resource 

allocations as required. 

14.6. Either party may reject a Change Request, provided that such rejection is reasonable 

and made in good faith. If a Change Request is rejected, the original terms of the SOW 

shall remain in effect. 

14.7. Any additional fees or costs resulting from an approved Change Request shall be 

documented in the Amendment Letter, and the Service Provider shall invoice the 

Client for such additional fees or costs in accordance with the payment terms set forth 

in the SOW. 

14.8. Any disputes arising from a Change Request or an Amendment Letter shall be resolved 

in accordance with the dispute resolution procedures set forth in this Agreement. 

15. Force Majeure 

15.1. In this Agreement, "Force Majeure Event" means any event or circumstance beyond 

the reasonable control of the affected party, including but not limited to acts of God, 

natural disasters, wars, riots, strikes, epidemics, pandemics, government actions, or 

other events of a similar nature. 

15.2. If a Force Majeure Event occurs, the affected party shall promptly notify the other party 

in writing, providing details of the event and its anticipated impact on the affected 

party's ability to perform its obligations under this Agreement or any SOW. 

15.3. During the continuance of a Force Majeure Event, the affected party's obligations 

under this Agreement or any SOW shall be suspended to the extent that the Force 

Majeure Event prevents or delays the performance of such obligations, provided that 

the affected party is using reasonable efforts to mitigate the effects of the Force 

Majeure Event and to resume performance as soon as reasonably practicable. 
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15.4. If a Force Majeure Event continues for a period of thirty (30) consecutive days or more, 

and the parties are unable to agree on a reasonable alternative course of action, either 

party may terminate this Agreement or the affected SOW(s) by providing written notice 

to the other party. 

15.5. Upon termination of this Agreement or any SOW due to a Force Majeure Event, the 

Service Provider shall be entitled to payment for all Services rendered up to the date 

of termination, and each party shall promptly return or destroy any Confidential 

Information or other materials provided by the other party in connection with the 

terminated SOW(s). 

15.6. Notwithstanding the foregoing, a Force Majeure Event shall not include economic 

hardship, labour disputes involving the affected party's own employees, or events that 

could have been reasonably foreseen or prevented by the affected party through the 

exercise of reasonable diligence and precautions. 

15.7. This Force Majeure clause shall be construed and interpreted in accordance with the 

principles of force majeure under the laws of the Cayman Islands. 

16. Compliance and Ethics 

16.1. The Parties shall comply with all applicable laws, regulations, and industry standards 

relating to anti-bribery, anti-corruption, anti-money laundering, sanctions, 

environmental, social, and governance (ESG), and modern slavery in connection with 

the performance of this Agreement and the Services. 

16.2. Each Party shall maintain adequate policies, procedures, and controls to ensure 

compliance with the obligations set forth in this Section 16 (Compliance and Ethics), 

including but not limited to: 

(a) Prohibiting the offering, promising, or giving of bribes or other improper 

advantages to public officials or private individuals; 

(b) Implementing appropriate anti-money laundering policies, procedures, and 

controls, and reporting suspicious activities to relevant authorities; 

(c) Complying with applicable sanctions laws and regulations, and prohibiting 

dealings with sanctioned individuals, entities, or countries; 
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(d) Adhering to relevant ESG laws, regulations, and industry standards, and 

promoting sustainability, diversity, and social responsibility; 

(e) Prohibiting engagement in or support of any form of modern slavery, 

including forced labour, human trafficking, and child labour; 

(f) Providing appropriate training and awareness programmes for personnel 

involved in the performance of the Services. 

16.3. Each Party shall conduct its business with integrity, honesty, and ethical behaviour, and 

shall adhere to relevant codes of conduct or professional ethics. 

16.4. The Service Provider shall promptly report to the Client any suspected or actual 

violations of the obligations set forth in this Section 16 (Compliance and Ethics), and 

shall cooperate fully with any investigations or inquiries related to such violations. 

16.5. The Client shall have the right, upon reasonable notice, to audit and inspect the Service 

Provider's compliance with the obligations set forth in this Section 16 (Compliance and 

Ethics), including access to relevant records, personnel, and facilities. 

16.6. In the event of a material breach of this Section 16 (Compliance and Ethics) by either 

Party, the non-breaching Party shall have the right to terminate this Agreement and 

any outstanding SOWs immediately upon written notice, without prejudice to any 

other rights or remedies available to it. 

16.7. Each Party shall indemnify, defend, and hold harmless the other Party from and against 

any and all claims, losses, liabilities, damages, costs, and expenses (including 

reasonable attorneys' fees) arising out of or resulting from its breach of the obligations 

set forth in this Section 16 (Compliance and Ethics). 

17. No Audit Rights 

17.1. No General Audit Rights. The Client shall have no general right to audit, inspect, or 

examine the Service Provider’s premises, systems, infrastructure, personnel, or internal 

records. This restriction is essential to safeguard the confidentiality of third-party client 

data and proprietary information entrusted to the Service Provider. 

17.2. Voluntary Disclosures. To foster transparency and client confidence, the Service 

Provider may, at its sole discretion, voluntarily provide the Client with relevant 

documentation or summary information to demonstrate compliance with the 
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obligations under this Agreement. This may include, for example, evidence of billing 

accuracy, data protection safeguards, or third-party certifications, subject to the 

Service Provider’s internal policies and operational constraints. 

17.3. Limited Review for Regulatory Obligations. If required by law, regulation, or the Client’s 

professional obligations, the Service Provider may, upon written request and subject 

to its sole discretion, permit a limited review of specific compliance documentation. 

Such access shall: 

(a) Be granted no more than once per calendar year; 

(b) Be limited to documentation strictly necessary to confirm compliance; 

(c) Exclude access to third-party client data, proprietary methodologies, and 

internal operational systems; 

(d) Be conducted during normal business hours with reasonable advance notice; 

(e) Be subject to a separate non-disclosure agreement, if requested. 

17.4. Confidentiality of Disclosures. All information disclosed voluntarily or pursuant to 

Clause 17.3 (Limited Review for Regulatory Obligations) shall be deemed Confidential 

Information and protected in accordance with Section 8 (Confidentiality and Privilege). 

The Client shall not disclose such information to any third party without the Service 

Provider’s prior written consent, except where required by applicable law. 

17.5. Legal Disclosures. Notwithstanding the above, the Service Provider may disclose 

information to the extent legally required, provided such disclosure is subject to the 

confidentiality protections set out in Section 8 (Confidentiality and Privilege) to the 

fullest extent permitted by applicable law. 

18. Assignment and Subcontracting 

18.1. Assignment by Service Provider. The Service Provider may assign this Agreement or 

any rights or obligations under it to an Affiliate without the Client's consent. For the 

purposes of this Agreement, "Affiliate" means any entity that directly or indirectly 

controls, is controlled by, or is under common control with the Service Provider. 

18.2. Assignment by Client. The Client shall not assign this Agreement or any rights or 

obligations under it without the prior written consent of the Service Provider, which 
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consent shall not be unreasonably withheld or delayed. Any attempted assignment by 

the Client without such consent shall be null and void. 

18.3. Subcontracting. The Service Provider may engage subcontractors or Affiliates to 

perform all or part of the Services, provided that the Service Provider shall remain 

responsible for the acts and omissions of such subcontractors and Affiliates as if they 

were the Service Provider's own acts and omissions. The Service Provider shall ensure 

that its subcontractors and Affiliates comply with the terms of this Agreement. 

18.4. Liability for Subcontractors and Affiliates. Alethea shall remain fully liable to the Client 

for any acts or omissions of its subcontractors and Affiliates involved in delivering the 

Services, as if they were Alethea's own acts or omissions. Subcontractors or Affiliates 

may engage directly with the Client in the performance of the Services. The direct 

liability of any subcontractor or Affiliate, if pursued independently by the Client, shall 

be limited to the total fees paid to that subcontractor or Affiliate for the relevant 

engagement or Statement of Work. This limitation on subcontractor or Affiliate liability 

does not affect Alethea’s own liability, which remains subject to the general limitation 

of liability clause set forth in Section 13 (Liability & Indemnities). 

18.5. Consent and Notice Requirements. The Client shall provide written notice to the 

Service Provider of any proposed assignment, and the Service Provider shall have 

fifteen (15) days to provide or withhold its consent. The Service Provider shall provide 

written notice to the Client of any subcontractors or Affiliates engaged to perform the 

Services. 

18.6. Compliance with Laws and Regulations. Each party shall ensure that any assignment or 

subcontracting of its rights or obligations under this Agreement complies with all 

applicable laws and regulations, including but not limited to those of the Cayman 

Islands and any other relevant jurisdiction identified in the applicable Statement of 

Work. 

18.7. Confidentiality and Data Protection. The Service Provider shall ensure that all 

subcontractors and Affiliates engaged to perform the Services are contractually bound 

to comply with the confidentiality and data protection obligations set forth in this 

Agreement, including but not limited to Section 8 (Confidentiality and Privilege) and 

Section 9 (Data Protection and Security). The Service Provider shall remain responsible 

for any breach of such obligations by its subcontractors or Affiliates. 
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18.8. Termination upon Assignment. If either party assigns this Agreement or any rights or 

obligations under it without the other party's consent (where such consent is required), 

the non-assigning party may terminate this Agreement upon fifteen (15) days' written 

notice to the assigning party. 

19. Dispute Resolution and Governing Law. 

19.1. Governing Law and Jurisdiction. The governing law and jurisdiction for this Agreement 

shall be linked to the Service Provider entity as specified in the applicable Statement 

of Work (“SOW”). The SOW shall clearly identify whether the Service Provider is:  

(a) Alethea Ltd., a company incorporated under the laws of the Cayman Islands, 

in which case this Agreement shall be governed by the laws of the Cayman 

Islands, and the courts of the Cayman Islands shall have exclusive jurisdiction; 

or 

(b) Alethea (Cayman) LLC, a limited liability company incorporated under the 

laws of the State of Florida, in which case this Agreement shall be governed 

by the laws of the State of Florida, and the courts of Florida shall have 

exclusive jurisdiction. 

The Client acknowledges that it is responsible for reviewing the SOW to confirm the 

contracting entity and corresponding jurisdiction. 

19.2. Dispute Resolution Process. In the event of any dispute, controversy, or claim arising 

out of or relating to this Agreement or any SOW, the parties shall first seek to resolve 

the matter through good-faith negotiations between authorised representatives for a 

period of thirty (30) days from the date one party provides written notice of the dispute 

to the other. 

19.3. Mediation. If the dispute is not resolved through negotiation within such thirty (30) day 

period, the parties may mutually agree to submit the matter to mediation under the 

mediation rules applicable in the jurisdiction specified above. Mediation shall be 

conducted confidentially and in good faith at a mutually agreed time and location. 

19.4. Arbitration.  

If a dispute remains unresolved after good-faith negotiations and, where applicable, 

mediation, the matter shall be finally resolved by binding arbitration. The arbitration 

shall be conducted in accordance with: 
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(a) If the governing law is the Cayman Islands: the Arbitration Rules of the 

Cayman International Mediation & Arbitration Centre (CIMAC);  

(b) If the governing law is the State of Florida: the Commercial Arbitration Rules 

of the American Arbitration Association (AAA). 

The tribunal shall consist of one arbitrator, unless the parties agree in writing to appoint 

three arbitrators. If the parties cannot agree on the selection of an arbitrator within 15 

business days of the request to arbitrate, the appointing authority shall be: 

(c) CIMAC for disputes governed by Cayman Islands law; 

(d) AAA for disputes governed by Florida law. 

The seat of the arbitration shall be: 

(e) George Town, Cayman Islands, if Cayman law applies; or 

(f) Miami, Florida, if Florida law applies. 

The language of the arbitration shall be English. The decision of the arbitrator(s) shall 

be final and binding, and may be enforced in any court of competent jurisdiction. The 

arbitration process and outcome shall be subject to the confidentiality obligations set 

forth in Section 8 (Confidentiality an Privilege) of this Agreement. 

19.5. Interim Relief. Notwithstanding the above, either party may seek interim, injunctive, or 

conservatory relief from a court of competent jurisdiction as necessary to prevent 

irreparable harm or preserve the status quo pending final resolution. 

19.6. Confidentiality. All dispute resolution proceedings, including negotiations, mediation, 

and arbitration, shall be treated as confidential. No disclosures shall be made to third 

parties except as required by law or for the purpose of enforcing an award or 

judgment. 

19.7. Legal Costs. The prevailing party in any arbitration or court proceeding shall be 

entitled to recover its reasonable legal fees and expenses, including costs of 

arbitration, mediation, and expert witnesses, unless otherwise determined by the 

arbitrator or court. 
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19.8. Commitment to Resolution. The parties agree to cooperate in good faith to resolve 

disputes efficiently and equitably, in a manner that minimises disruption and 

safeguards the continuity of Services under this Agreement. 

20. General Boilerplate 

20.1. Notices 

Any notice or other communication required or permitted under this Agreement shall 

be in writing and shall be deemed duly given: 

(a) when delivered in person; 

(b) when sent by internationally recognized overnight courier service; or 

(c) when sent by email, provided that a confirmation copy is also sent by 

internationally recognized overnight courier service within two (2) business 

days thereafter. 

All such notices shall be sent to the mailing and email addresses specified for each 

party in the applicable Statement of Work. Either party may update its notice 

information by providing written notice to the other party in accordance with this 

Clause 18.1. 

20.2. Severability 

If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the 

validity, legality, and enforceability of the remaining provisions shall not be affected or 

impaired in any way. 

20.3. Waiver 

No waiver of any provision of this Agreement shall be effective unless in writing and 

signed by the party against whom such waiver is sought to be enforced. No failure or 

delay by either party in exercising any right, power, or privilege under this Agreement 

shall operate as a waiver thereof, nor shall any single or partial exercise thereof 

preclude any other or further exercise thereof or the exercise of any other right, power, 

or privilege. 

20.4. Survival 
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The provisions of this Agreement that by their nature are intended to survive 

termination or expiration, including but not limited to Section 8 (Confidentiality and 

Privilege), Section 9 (Data Protection and Security), Section 10 (Intellectual Property), 

Section 13 (Liability and Indemnities), Section 17 (No Audit Rights), and Section 19 

(Governing Law and Dispute Resolution), as well as Clause 6.6(c) (Return or Deletion 

of Data), shall survive and continue to bind the parties. 

20.5. Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed an 

original, but all of which together shall constitute one and the same instrument. 

20.6. Electronic Acceptance 

This Agreement may be accepted electronically, and such electronic acceptance shall 

have the same legal effect as a handwritten signature. 

20.7. Entire Agreement 

This Agreement, together with any Exhibits or SOWs attached hereto or incorporated 

by reference, constitutes the entire agreement between the parties with respect to the 

subject matter hereof and supersedes all prior agreements, representations, or 

understandings, whether written or oral. 

20.8. Amendments 

No amendment or modification of this Agreement shall be valid or binding unless 

made in writing and signed by authorised representatives of both parties. 

20.9. Assignment 

Neither party may assign or transfer its rights or obligations under this Agreement 

without the prior written consent of the other party, which consent shall not be 

unreasonably withheld or delayed. 

20.10. Third-Party Beneficiaries 

This Agreement is for the sole benefit of the parties hereto and their respective 

successors and permitted assigns, and nothing herein, 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 under or by reason of this Agreement. 
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20.11. Governing Law and Jurisdiction 

The governing law and jurisdiction applicable to this Agreement shall be determined 

by the contracting Service Provider entity identified in the applicable Statement of 

Work. Where the Service Provider is Alethea Ltd., this Agreement shall be governed 

by the laws of the Cayman Islands, and the parties submit to the exclusive jurisdiction 

of the courts of the Cayman Islands. Where the Service Provider is Alethea (Cayman) 

LLC, this Agreement shall be governed by the laws of the State of Florida, and the 

parties submit to the exclusive jurisdiction of the courts of Florida. 

 


