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SGC-MSA-2026-02 

Master Services Agreement 

Layer 3 · Subscription — Umbrella terms governing the SGC hosted platform 

 

Effective 
Date 

01 October 2026 Revision 3 — Late-payment schedule 5.4 
and 6 (28 Sep 2026); 2 — Hosting 
location 8.4 

Classification Client-facing Companion 
to 

SGC-MEMO-2026-PR-03 (Rent — 
Subscription Layer) 

Governing 
Law 

DIFC Courts, Dubai, UAE Status Non-binding until Order Form 
signed 

 

1. Parties and purpose 
This Master Services Agreement ("MSA") is entered into between SGC TECH AI, a trade name 
of Scholarix Global Consultants FZCO, IFZA-licensed, Dubai, UAE ("SGC" or "Provider"), and 
the client identified in the applicable Order Form ("Client"). Together, the parties are the 
"Parties" and individually a "Party". 

This MSA governs the Client's subscription to the SGC hosted platform ("Subscription Services" 
or "Layer 3") under SGC-MEMO-2026-PR-03. It is the umbrella agreement for the subscription 
layer and incorporates by reference the SGC Service Level Agreement (SGC-SLA-2026-02), the 
Service Description and Rate Card (SGC-SD-2026-01), the Data Processing Agreement (SGC-
DPA-2026-01) and SGC-MEMO-2026-PR-03 (Rent — Subscription Layer). Where this MSA is 
silent, the terms of SGC-MEMO-2026-PR-03 apply. 

SGC operates the technology. The Client operates its business. SGC does not become the 
Client's MLRO, tax agent, regulatory representative, or government-portal operator by 
providing the Subscription Services. 

2. Definitions 
Term Definition 

Platform The SGC hosted, tenant-isolated platform providing AML screening, secure 
client-intake, and record/report generation as described in PR-03 §03. 

Subscription Services The Layer 3 services described in PR-03 §03, provided under this MSA and 
the active Order Form. 

Tenant The Client's isolated environment within the Platform, provisioned and 
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configured under the Order Form. 
Authorised Users The licensed users specified in the Order Form, up to the included 5-user 

allowance, plus any additional users purchased. 

Founding Rate The pricing available to the founding cohort, applied for as long as the 
Subscription remains continuously active, as defined in PR-03 §04.3. 

Order Form The signed commercial document that specifies the Client, package, billing 
cycle, additional users, and any open items closed under PR-03 §12. 

Acceptable Use Policy The SGC fair-use policy described in PR-03 §05, including any published 
usage allowances. 

Account States The Active, Grace, Read-only, Archive, and Deletion states defined in PR-
03 §08. 

 

3. Subscription grant and scope 
3.1 Grant 
Subject to the Client's compliance with this MSA and the active Order Form, SGC grants the 
Client a non-exclusive, non-transferable, non-sublicensable, revocable right to access and use 
the Subscription Services for the Client's internal business operations during the Subscription 
term. 

3.2 Launch scope 
The Subscription Services comprise the full capability set described in PR-03 §3 — a full, 
end-to-end Real Estate Operating System, including (among others): an AI-powered CRM 
with WhatsApp integration and automated nurture; an AML screening signal against 
supported lists; a secure digital client-intake form; generation of compliance records and 
reports; Sales and Invoicing; Basic Financial Reports; a Commission Engine; portal and 
website property-listing integration; a customisable interface; and E-invoicing readiness. 
PR-03 §3 is the controlling, current list. 

3.3 Decision-support nature 
The AML screening signal is a decision-support signal and does not replace the Client's own 
compliance assessment. Records and reports generated by the Platform are provided for Client 
review and submission where required. Generating a record is not the same as making a 
regulatory filing. The Client remains solely responsible for its regulatory decisions, filings, and 
obligations. 
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4. Client responsibilities 
4.1 General 
• Pay the Subscription Fee in advance in accordance with the billing cycle in the Order Form; 
• Maintain accurate billing, contact, and configuration information; 
• Designate an authorised platform administrator responsible for user management; 
• Ensure that all Authorised Users comply with this MSA and the Acceptable Use Policy; 
• Promptly notify SGC of any unauthorised access, security incident, or suspected breach; 
• Refrain from reverse-engineering, decompiling, or attempting to extract SGC IP from the 

Platform; 
• Refrain from using the Platform for any unlawful purpose or in violation of any applicable 

law. 

4.2 Regulatory responsibility remains with the Client 
Per PR-03 §06 and §13, the Client remains solely responsible for its own regulatory 
registrations, licences, government accounts, tax registrations, AML/CFT appointments, MLRO 
or Compliance Officer appointments, government-portal access, bank relationships, escrow 
arrangements, filings, submissions, renewals, and statutory reporting. SGC does not require, 
request, or store credentials for goAML, EmaraTax, Trakheesi, Ejari, EOCN, banking, WPS, or 
any other government or third-party portal. 

4.3 Optional configuration references 
The Client may voluntarily provide regulatory references (licence number, TRN, goAML 
organisation ID, MLRO name, Ejari reference, Trakheesi reference, EOCN information, or other 
business identifiers) where useful for configuration or reporting. These are optional 
configuration/reference information, not mandatory onboarding requirements, unless a 
specific subscribed feature technically requires the information. 

5. Subscription Fee and payment 
5.1 Subscription floor 
The minimum Subscription Fee is AED 875 per month, including five licensed users. There is 
no package below this floor. Additional users above the included five are charged at the 
applicable published additional-user rate specified in the Order Form. 

5.2 Billing cycle 
The Client may select monthly, quarterly, half-yearly, or annual billing. Monthly billing is at the 
list price, with no rebate. Payment is made in advance. All amounts are exclusive of 5% UAE 
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VAT. Founding-cohort Clients receive the Founding Rate for as long as the Subscription 
remains continuously active. 

5.3 Third-party charges 
Third-party services are outside the Subscription Fee unless expressly stated otherwise. 
Examples: Accredited Service Provider fees, government fees, banking or exchange-house 
fees, government registration charges, portal transaction charges. The Client contracts with 
and pays those third parties directly. 

5.4 Late payment and service restriction 
(a) Due date. Each invoice is due on its issue date. The Client pays in full, without set-off, 
deduction or withholding of any kind. 

(b) Grace. From the first day after the due date the Tenant is in Grace. Service continues and 
SGC may send overdue notices. 

(c) Read-only. From day 8 after the due date SGC may place the Tenant in Read-only without 
further notice. 

(d) Archive and termination. From day 30 after the due date SGC may move the Tenant to 
Archive, suspending all access, and may also terminate under Section 13.2(a). 

(e) Late-payment charge. Overdue amounts carry a late-payment charge of 1% per month, 
calculated daily from the due date until payment in full, together with SGC's reasonable costs 
of recovery, including collection and legal costs. 

(f) Fees continue. Fees continue to accrue while the Tenant is in Grace, Read-only or Archive. 
A restriction under this Section is not a termination and does not entitle the Client to any credit, 
refund, or service credit. 

(g) Restoration. SGC restores the Tenant after receiving all overdue amounts and charges in 
cleared funds. Restoration from Archive may carry a reinstatement fee of AED 500. 

(h) Invoice disputes. The Client must notify SGC in writing of any disputed invoice within 7 
calendar days of its issue date, giving reasons, and must pay the undisputed portion by the due 
date. An invoice not disputed in this way is final and binding. 

(i) Rights cumulative. SGC's rights under this Section are cumulative and in addition to its 
other rights. Any delay or omission in exercising them is not a waiver. 

(j) Liability and data. The Client remains liable for all unpaid fees and charges regardless of 
account state. Non-payment does not transfer ownership of the Client's data to SGC. 

6. Account states and continuity 
The Subscription has no fixed end date. It continues automatically until cancelled in 
accordance with this MSA or the Order Form. Account states follow the schedule below, which 
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prevails over PR-03 §08. SGC may apply each state from its trigger date without further notice 
but is not obliged to do so: 

# State Description Trigger 

1 Active Full service Subscription fees current 

2 Grace Service continues while payment resolves Days 1–7 after due date 

3 Read-only Records remain accessible and exportable; no 
new submissions 

From day 8 after due date, until 
paid or archived 

4 Archive All access suspended; data retained for 60 
days 

From day 30 after due date 
unpaid, or 30 days after 
termination takes effect 

5 Deletion Permanently removed; SGC has no further 
obligation to retain, restore, or export data 

60 days after the Tenant enters 
Archive 

 

7. Acceptable use 
The Subscription includes normal use of the Platform. Where certain operations create 
material variable infrastructure or third-party processing costs, SGC may publish reasonable 
usage allowances. SGC will not silently impose overage charges. Where sustained usage 
materially exceeds the included allowance, SGC will first notify the Client and agree the 
appropriate commercial treatment. Interactive access and ordinary business use will not be 
unnecessarily restricted because of normal usage. 

The Client shall not: 

• Use the Platform to store or process data that is unlawful, infringing, or in violation of any 
third-party right; 

• Attempt to overwhelm, disrupt, or compromise Platform security, availability, or integrity; 
• Resell, white-label, or re-host the Subscription Services without SGC's prior written 

consent; 
• Use the Platform to process data of any third party that has not consented to SGC's 

processing terms; 
• Remove, alter, or obscure any proprietary notices in the Platform. 

8. Data protection, residency, and ownership 
8.1 Ownership 
The Client's data remains the Client's data. SGC processes Client data solely for the provision 
of the Subscription Services and in accordance with the Data Processing Agreement (SGC-DPA-
2026-01), which is incorporated by reference and forms part of this agreement. 
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8.2 No model training 
SGC will not use Client data to train models or for unrelated purposes outside the agreed 
service. 

8.3 Client responsibilities 
The Client remains responsible for its own lawful basis, notices, regulatory obligations, and 
responses to data-subject requests. SGC remains responsible for the technical and 
organisational measures applicable to the Platform under the agreed service. 

8.4 Hosting location 
Client data is hosted on infrastructure located in the European Union, kept secure under the 
measures in the Data Processing Agreement, and used only to provide the Subscription 
Services. SGC will give at least 30 calendar days' prior written notice before moving Client data 
to a different hosting location. Where the Client requests that its data be hosted in a specific 
location, SGC will assess feasibility and, if agreed, provide that hosting under a Change Order 
stating the migration charges and any other applicable fees. Custom hosting is optional and 
applies only where the Client has requested it and a Change Order has been signed by both 
parties. 

9. Intellectual property 
9.1 SGC IP 
SGC retains all right, title, and interest in and to the Platform, including all software, 
configurations, templates, methodologies, frameworks, screening sources (where SGC holds 
rights), and know-how. No SGC IP rights are transferred to the Client under this MSA. The 
Client receives only the limited licence described in Section 3.1. 

9.2 Client data 
The Client retains all right, title, and interest in and to its business data and Client-specific 
configurations. SGC may retain and reuse generic methodologies, patterns, and aggregated, 
anonymised insights developed during the engagement, provided they do not contain Client-
confidential information. 

9.3 Feedback 
If the Client provides feedback, suggestions, or improvement ideas to SGC, SGC may use such 
feedback without restriction or compensation. The Client irrevocably assigns to SGC all right, 
title, and interest in any feedback provided. 
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10. Confidentiality 
Each party shall keep confidential all non-public information received from the other party, 
including business data, financial information, pricing, methodologies, screening sources, and 
roadmap information. Confidentiality obligations survive termination for 3 years. Standard 
carve-outs apply: information already known, independently developed, lawfully received from 
a third party, or required to be disclosed by law or court order (with prompt notice where 
lawfully permitted). 

11. Warranties and disclaimers 
11.1 SGC warranties 
SGC warrants that (a) the Subscription Services will perform materially in accordance with PR-
03 §03 during the Subscription term; (b) SGC holds the licences and authorisations required to 
provide the Subscription Services under IFZA regulations; and (c) SGC will maintain the 
technical and organisational measures described in the applicable Data Processing Agreement. 

11.2 Client warranties 
The Client warrants that (a) all information provided to SGC is accurate and lawfully obtained; 
(b) the Client holds all rights and consents necessary to permit SGC to process such data for 
the Subscription Services; and (c) the Client will comply with all applicable laws, including UAE 
data protection regulations and AML/CFT obligations. 

11.3 Disclaimers 
Except as expressly stated, SGC disclaims all implied warranties, including merchantability, 
fitness for a particular purpose, and non-infringement. SGC does not warrant that the Platform 
will operate error-free or uninterrupted, that screening results will be complete or current, or 
that the Platform will meet the Client's business outcomes. The AML screening signal is 
decision-support only and does not constitute legal, tax, or regulatory advice. SGC does not 
represent the Client before any government authority and does not submit regulatory filings in 
the Client's name. 

12. Limitation of liability 
12.1 Aggregate cap 
SGC's aggregate liability under this MSA, whether in contract, tort, or otherwise, is capped at 
the Subscription Fees paid by the Client in the trailing 12 months. This cap applies to all claims, 
combined. 
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12.2 Excluded losses 
In no event is SGC liable for indirect, incidental, special, or consequential damages; loss of 
profits, revenue, contracts, or anticipated savings; loss of data (other than restoration from 
SGC-managed backups); or business interruption. 

12.3 Carve-outs 
The aggregate cap does not apply to: (a) gross negligence or wilful misconduct; (b) breach of 
confidentiality under Section 10; (c) infringement of a third party's intellectual property rights; 
(d) the Client's breach of the Acceptable Use Policy in Section 7; or (e) amounts owed by the 
Client to SGC. 

12.4 Force majeure 
Neither party is liable for failure or delay caused by events beyond its reasonable control, 
including acts of God, government action, internet or infrastructure failure, pandemic, or 
screening-source outage outside SGC's control. The affected party shall promptly notify the 
other and use reasonable efforts to resume performance. 

13. Term and termination 
13.1 Term 
The MSA commences on the Subscription start date specified in the Order Form and continues 
until cancelled in accordance with this Section 13. The Subscription has no fixed end date. 

13.2 Termination for cause 
Either party may terminate this MSA on written notice if the other party commits a material 
breach that remains uncured 30 calendar days after written notice. SGC may terminate 
immediately on written notice if (a) any Subscription Fee remains unpaid for 30 calendar days; 
(b) the Client breaches the Acceptable Use Policy in a manner that materially harms the 
Platform or other tenants; or (c) the Client becomes insolvent or ceases to carry on business. 

13.3 Termination for convenience 
The Client may terminate for convenience by giving 60 calendar days' written notice, effective 
at the end of the then-current billing cycle. SGC is not obligated to refund any pre-paid fees for 
the unused portion of the billing cycle. 

13.4 Effects of termination 
On termination: (a) all unpaid fees become immediately due; (b) the Client's right to access the 
Platform terminates; (c) the Tenant moves to Read-only for 30 calendar days to permit data 
export, then Archive; (d) SGC provides a final data export in standard format within 30 calendar 
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days, subject to payment of all amounts owed; (e) each party returns or destroys the other's 
confidential information. 

14. Governing law and dispute resolution 
14.1 Governing law 
This MSA is governed by the laws of the Dubai International Financial Centre (DIFC), as 
informed by English common law principles where DIFC law is silent. The parties submit to the 
exclusive jurisdiction of the DIFC Courts. 

14.2 Dispute escalation 
Before initiating court proceedings, each party shall escalate any dispute to a senior 
representative authorised to settle and shall negotiate in good faith for 21 calendar days. If 
unresolved, either party may file with the DIFC Courts. Nothing prevents a party from seeking 
urgent injunctive relief where necessary to protect its IP, confidential information, or Platform 
security. 

15. General provisions 
• Entire agreement: This MSA, the Order Form, the Service Description and Rate Card (SGC-

SD-2026-01), the SLA (SGC-SLA-2026-02), the Data Processing Agreement (SGC-DPA-
2026-01) and SGC-MEMO-2026-PR-03 constitute the entire agreement for the 
subscription layer and supersede all prior communications. 

• Order of precedence: In case of conflict, the Order Form prevails for commercial terms; 
the DPA (SGC-DPA-2026-01) prevails for data-protection matters; the SLA prevails for 
service levels; the Service Description and Rate Card (SGC-SD-2026-01) prevails for 
service scope and rates; this MSA prevails for all other matters; PR-03 is interpretive 
context. 

• Amendments: Must be in writing and signed by both parties. 
• Assignment: The Client may not assign without SGC's prior written consent. SGC may 

assign to an affiliate or successor on written notice. 
• Notices: In writing, to addresses in the Order Form. Email is acceptable for routine notices. 
• Severability: If any provision is unenforceable, the rest remain in force. 
• No waiver: Failure to enforce does not constitute waiver. 
• Independent contractors: No partnership, joint venture, or agency is created. 
• Counterparts: May be signed in counterparts. 

Acceptance and signature 
By signing below, the parties confirm that they have read, understood, and agreed to be bound by 
this Agreement. This document is non-binding until signed by both parties. 
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FOR THE CLIENT FOR SGC TECH AI 

Legal entity name: ____________________ 

Authorised signatory: ____________________ 

Title: ____________________ 

Date: ____________________ 

Signature: ____________________ 

Authorized Signatory: ____________________ 

For & on behalf of: SGC TECH AI 

Entity: Scholarix Global Consultants FZCO 

Trading as: SGC TECH AI · IFZA-Licensed · Dubai, 
UAE 

Title: Authorized Signatory 

Date: ____________________ 

Signature: ____________________ 

 


