Drafting Statements of Work:
Best Practices for Lawyers

Understanding the Purpose of the SOW

A Statement of Work (SOW) is one of the most critical, yet often underestimated, documents in any
professional services contract. While the master agreement - such as a Master Services Agreement (MSA) or
Professional Services Agreement (PSA) — establishes the overarching legal framework, it is the SOW that sets
out the operational roadmap. It specifies exactly what will be delivered, how and when it will be delivered,
and at what cost. When drafted well, the SOW protects both parties, eliminates ambiguity, and reduces the
risk of disputes or cost overruns. When drafted poorly, it can undermine the protections negotiated in the
master agreement, create confusion, and lead to costly litigation.

The SOW’s Scope and Role in the Contract

An SOW should define the “what” of the engagement. It outlines the services, deliverables, milestones,
acceptance criteria, payment terms, and other operational details that govern performance. Ideally, it
contains only business terms, leaving legal terms to the master agreement — unless the circumstances
demand otherwise, such as in a one-off project requiring unique security protocols or intellectual property
provisions. Precision matters. Courts have consistently held that a contractor is only responsible for
delivering what is expressly set forth in the SOW; if it is not written down, it will not be delivered.

Why Poorly Drafted SOWs Fail

Despite its importance, the SOW is one of the most frequent sources of project failure. Poorly drafted SOWs
can result from over-reliance on vendor proposals, leaving key terms undefined, allowing lengthy lists of
vendor “assumptions” to shift risk to the customer, including terms that conflict with the master agreement,
or deferring the drafting of essential schedules, specifications, or acceptance criteria. Each of these missteps
erodes clarity, weakens the customer’s negotiating leverage, and increases the likelihood of disputes.

A Structured Approach to Drafting

Experienced practitioners recommend a systematic approach to SOW drafting. The process begins with
ensuring the document is truly an SOW and not simply a repurposed sales proposal. Key terms should be
defined in a manner consistent with the master agreement, avoiding any language that could create internal
conflicts. The level of detail must be sufficient for a neutral third party - such as a judge or arbitrator with

no prior knowledge of the deal - to understand the intended outcomes and obligations. Assumptions
should be treated carefully; rather than allowing broad disclaimers, they should be converted into explicit
requirements that assign responsibilities clearly. Proactive project management should be built into the
SOW through schedules, reporting structures, and escalation procedures. Fees should be tied to objective
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milestones, with limits on reimbursable expenses and rate increases. Finally, change orders should be used
sparingly; if they become the primary tool for managing the project, it often signals that the initial SOW was
inadequate.

Elements Every Strong SOW Should Contain

An effective SOW begins with a plain-language description of the project and its objectives, followed by
a clearly defined project schedule with firm dates rather than vague references. Functional and technical
specifications should be complete at the outset. Implementation plans should be tailored to the specific
engagement rather than relying on generic vendor templates. Deliverables must be identified in detail,
including format, due dates, and acceptance criteria. The acceptance process should be objective and
measurable, with remedies in place if deliverables fail to meet agreed standards.

Roles and responsibilities for both the contractor and the customer must be clearly described, including
naming key personnel, setting limits on substitutions, and defining how documentation will be created,
delivered, and maintained. Project management processes — such as reporting requirements, meeting
schedules, and tools - should be set out in advance. Issue resolution and escalation procedures need to

be agreed upon early, with timeframes and responsible parties clearly stated. Risks should be evaluated,
categorized, and paired with mitigation plans. Payment terms require special care: fixed fees are generally
preferred, but if a time-and-materials arrangement is used, it should include a“not to exceed” limit and
cost-sharing provisions for significant overruns. Service levels must be measurable, and remedies for non-
performance should be explicit. The change order process should be controlled to ensure deliberate scope
modifications that do not destabilize the project.

Managing Risk Through the SOW

A well-crafted SOW is a powerful tool for risk management. Tying payment to performance ensures that
compensation is earned only when measurable objectives are met. Caps on expenses and fee increases
prevent budget creep, while holdbacks incentivize timely and complete performance. Clauses that create
“deemed acceptance” through silence or the passage of time should be avoided. Assumptions must be
scrutinized to ensure they do not serve as escape clauses for underperformance. Finally, a well-defined
escalation process provides a framework for resolving disputes quickly and efficiently before they become
costly.

Drafting for Clarity and Enforceability

Clarity is critical. Using plain language strengthens enforceability and ensures all parties understand their
obligations. Active voice should be preferred - phrases like “the contractor shall deliver” are far clearer
than “deliverables will be provided.” Ambiguous expressions such as “as required” or “best efforts” should
be replaced with measurable standards. Even numerical details deserve attention; calculation errors in
pricing or performance metrics are surprisingly common and can lead to disputes. All work should be
documented, including interim products, to ensure that partial performance retains value if the contract
ends prematurely.
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The Lawyer’s Essential Role

For lawyers, the SOW is not merely a technical or administrative detail best left to project managers. It is

a legally significant contract component that can expand or limit liability, affect available remedies, and
determine whether a project succeeds. Legal review ensures consistency with the master agreement,
prevents inadvertent creation of new liabilities, and guarantees that obligations are objectively defined and
enforceable. By shaping the commercial terms to align with a client’s goals, legal counsel helps safeguard
against costly disputes and project delays. Even minor drafting errors in seemingly routine engagements
can have significant consequences, making proactive legal involvement essential.

Conclusion

A Statement of Work is far more than an attachment to a master agreement - it is the operational

heart of the engagement. When treated with the same rigor and care as the master agreement, it can
materially improve project outcomes, reduce risks, and strengthen professional relationships. A precise,
comprehensive, and well-aligned SOW is both a shield against disputes and a roadmap for success. For
lawyers, mastering the nuances of SOW drafting requires legal skill, practical foresight, and meticulous
attention to detail. Done correctly, it is one of the most effective tools available for ensuring projects are
delivered on time, on budget, and to specification.

To guide lawyers through these challenges, ALI CLE is offering the live webcast Drafting Statements of
Work: Create Successful Terms and Conditions, on Tuesday, September 16, 2025, 2:00 pm - 3:30 pm ET
that will provide an in-depth examination of real-world examples and solutions for drafting and negotiating
statements of work, along with insights on the most common pitfalls and how to avoid them.
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