Software Development and Services Agreement
Agreement Date: Novamber 27, 2025
Parties:
· Developer: Vertexcore AI
· Client: Hmart
This Software Development and Services Agreement (the "Agreement") is entered into by and between the Developer and the Client (collectively, the "Parties") for the development, delivery, and ongoing support of a custom desktop application system tailored to the Client's business needs.
1. Description of the System
The Developer agrees to design, develop, and deliver a ERP (the "System"). This System is a specialized Retail Management System (RMS) designed for Retail Buiness.
Key Modules and Features:
The System will include the following interconnected modules, adhering to standard retail and ERP nomenclature (e.g., using relational database entities like parts, sales, quotes, returns):
1. Inventory Management Module 
· Track spare parts stock with details such as part number, description, vehicle compatibility, supplier information, cost price, selling price, and quantity.
· Features: Add/edit/delete parts, purchase orders, supplier management, low-stock alerts, Integration: Real-time updates with sales, returns, and quotations.

2. Sales Management Module 
· Handle point-of-sale (POS) operations for retail/wholesale sales.
· Features: Customer database (name, contact, vehicle details), cart management, discounts, taxes (e.g., GST/VAT), payment processing (cash/card), and automatic stock deduction.
· Category: Core sales processing.

3. Sales Returns Module (Customer Service/Order Management) 
· Process returns, refunds, exchanges, and credit notes.
· Features: Return requests with reasons and original invoice reference, stock restoration for resalable items, partial/full refunds, and audit trails.
· Integration: References sales/invoices; updates inventory and accounting.

4. Quotation Management Module (Sales Management/CRM) 
· Generate quotes for insurance companies/agents (e.g., repair estimates for accident-damaged vehicles).
· Features: Quote builder with parts selection, quantities, labor estimates (if applicable), validity periods, terms/conditions, and conversion to sales/invoices.
· Integration: Pulls pricing/availability from inventory.

5. Invoice Generation Module 
· Automate billing for sales and accepted quotes.
· Features: Printable/digital invoices with line items, tax calculations, totals, and email/SMS delivery; invoice history/search.
· Integration: Triggered by sales or quotations; supports accounting records.
The System will be developed as a Minimum Viable Product (MVP) based on the Client's requirements.
2. Scope of Work and Deliverables
· Development Phase: The Developer will complete the design, coding, testing, and initial deployment of the System within [Agreed Timeline, e.g., 4-6 weeks from receipt of initial payment and requirements confirmation].
· Handover: Source code, installation files, user manual, and database setup provided upon final payment. The Client will receive full ownership of the custom-developed System (excluding third-party libraries).
· Optional Services: Backup Database Cloud Hosting for data redundancy and recovery.
Any changes to the scope must be agreed in writing via a Change Order, with additional fees.
3. Payment Terms
Payments are based on the Quotation dated September 11, 2025, and are non-refundable except as specified herein. All amounts in Sri Lankan Rupees (LKR).
· Initial Payment: 
· WEB Application Development Service: LKR 40,000 (one-time fee).
· Backup Database Cloud Hosting LKR 10,000 (per year, renewable).
· Total Initial:  LKR 50,000 (including hosting).
· Maintenance Fee: LKR 5,000 annually (starting from Year 2), for website updates (if applicable), security checks, and optimization. Charged to keep the System secure and performant.
· Recurring Annual Costs (from Year 2 onwards): 
	Description
	Amount (LKR)

	Hosting Renewal
	10,000

	Maintenance Fee
	5,000

	Total Yearly
	15,000



· Additional Features: Charged extra at a rate.





4. Intellectual Property Rights
· The Client will own all rights, title, and interest in the custom-developed System upon full payment.
· The Developer retains rights to any pre-existing tools, frameworks, or general methodologies used.
· The Client grants the Developer a limited license to use anonymized data for portfolio/demo purposes.
5. Warranties and Liabilities
· Developer Warranties: The System will substantially conform to the specifications for 90 days post-delivery. The Developer will provide bug fixes during this period at no extra cost. Services provided in a professional manner.
· Client Warranties: Client provides accurate requirements and access to necessary data/hardware.
· Limitations: No warranties for third-party integrations or Client modifications. Liability limited to the total fees paid. No consequential damages.
· Indemnity: Each Party indemnifies the other against claims arising from their breach.
6. Termination
· By Either Party: For material breach, with 30 days' written notice to cure.
· By Developer: For non-payment after 15 days' notice.
· Upon termination, Client pays for work completed; Developer delivers partial deliverables if applicable. Hosting/ maintenance ends immediately if fees unpaid.
7. Miscellaneous
· Entire Agreement: This supersedes prior discussions. Amendments in writing.
· Force Majeure: Excused for events beyond control (e.g., natural disasters).
· Assignment: Not assignable without consent.
· Notices: Via email or registered mail to contacts above.
Signatures
Developer: Vertexcore AI Name: [Authorized Signatory] Signature: ___________________________ Date: ___________________________
Client: Name: [Client's Name] Signature: ___________________________ Date:___________________________

