
SOFTWARE DEVELOPMENT
CONTRACT

This Software Development Contract (the “Contract”) is made effective as of [Insert Date: ________], by and
between [Client’s Full Legal Name: __________________________], with an office located at [Client’s Full Address:
______________________________________] (“Client”), and [Developer’s Full Legal Name:
__________________________], with an office located at [Developer’s Full Address:
______________________________________] (“Developer”).

1. Scope of Work
 Project Description: [Provide a comprehensive description of the software to be developed, including the

purpose, core functionalities, user interface requirements, and any specific technologies or platforms to be
used: ________________________________________________________________]

 Deliverables: [Detail all expected deliverables, which may include software code, executable applications,
documentation, technical specifications, and any other materials to be delivered:
__________________________________________________________________________________________]

 Development Stages: [Outline the project timeline, defining clear stages or milestones, associated deliverables
for each stage, and corresponding completion deadlines:
_______________________________________________________________________________]

 Change Request Procedure: [Describe the process for requesting, approving, and implementing changes to
the scope, including any impact on costs and timeline:
_____________________________________________________________________________]

Project Management

 Project Schedule: [Provide a detailed schedule, including the start date, major milestones, deliverable
submission dates, and project completion date:
__________________________________________________________________________]

 Reporting: [Define the interval and method for progress reports, specifying the format and content expected in
each report: _________________________________________________________________________]

 Acceptance Testing: [Outline the procedures for testing deliverables, the criteria for acceptance, and the
process for addressing any deficiencies:
____________________________________________________________________]

Payment Terms
 Fees and Expenses: [State the total cost of the project, the payment structure (e.g., fixed fee, hourly rate),

payment milestones, and any reimbursable expenses:
_________________________________________________________________________]

 Invoicing: [Provide instructions for invoicing, including the information to be included, the frequency of
invoices, and the payment period:
_________________________________________________________________________]

 Payment Terms: [Detail the due dates for payments, acceptable forms of payment, and any penalties or
interest for late payments: ____________________________________________________________________]



Intellectual Property Rights
 Ownership of Code and Materials: [Clarify the ownership of the software, source code, and any related

intellectual property created during the project, upon payment:
__________________________________________________________________________]

 Licensing: [If applicable, define the terms under which the client will be licensed to use the software, including
any limitations or restrictions:
_____________________________________________________________________]

 Third-party Materials: [Explain the use of any third-party software or components, how they will be licensed,
and who will bear the cost of such licenses:
____________________________________________________________________]

Confidentiality
 Definition of Confidential Information: [Define what information is considered confidential in the context of

the project, which may include technical data, trade secrets, business operations, and customer information:
________________________________________________________]

 Obligations of Confidentiality: [Specify the responsibilities of the Developer in protecting the Client's
confidential information, including any limitations on use and disclosure:
_____________________________________________________________________________]

Warranties and Representations
 Performance Warranty: [Guarantee the performance of the software according to the specifications for a

certain period after delivery, and outline the remedies available to the Client if the software does not perform
as warranted: _________________________________________________________________________]

 Developer’s Representations: [State the Developer's assurances regarding their qualifications, authority, and
capacity to perform the services required by the Contract:
_________________________________________________________________________]

 No Infringement Warranty: [Assure that the software and its components do not and will not infringe on the
intellectual property rights of third parties:
__________________________________________________________________________]

Indemnification
 Mutual Indemnification: [Both parties agree to defend, indemnify, and hold each other harmless from any

claims, damages, or expenses resulting from their respective breaches of the Contract:
________________________________________________________]



Limitation of Liability
 Caps on Liability: [State the maximum amount for which each party may be held liable under the Contract,

often related to the total payment amount for the project:
____________________________________________________________]

 Exclusions: [List the types of damages that are excluded from recovery, such as consequential, indirect,
incidental, or punitive damages:
_______________________________________________________________________________]

Termination
 Termination for Convenience: [Detail the conditions under which either party may terminate the Contract

without cause, including required notice periods and any termination fees:
________________________________________________________]

 Termination for Cause: [Specify the conditions that would allow for termination due to non-performance or
breach of the Contract, including notice and cure periods:
________________________________________________________________________]

 Effect of Termination: [Describe the rights and obligations of both parties upon termination, including
compensation, return of property, and obligations of confidentiality:
________________________________________________________________________]

Dispute Resolution
 Governing Law: [Identify the jurisdiction whose laws will govern the Contract:

____________________________________________________________]
 Dispute Resolution Mechanism: [Outline the agreed method for resolving disputes, which may include

negotiation, mediation, arbitration, or litigation:
_________________________________________________________________________]

General Provisions
 Assignment: [State any restrictions on either party's ability to assign rights or delegate duties under the

Contract without the other party's consent:
____________________________________________________________]

 Notices: [Define the methods by which formal notices may be given (e.g., email, certified mail) and when they
are considered received:
_________________________________________________________________________]

 Entire Contract: [Affirm that the Contract represents the full and entire understanding between the parties
regarding the subject matter hereof: ____________________________________________________________]

 Amendment: [Specify the process by which the Contract may be amended, usually requiring a written
document signed by both parties:
________________________________________________________________________]

 Waiver: [Explain the conditions under which a party's waiver of rights under the Contract is considered valid
and binding: ________________________________________________________________________]



IN WITNESS WHEREOF, the parties hereto have executed this Software Development Contract as of the date first
above written.

[Client’s Company Legal Name_______] [Developer’s Company Legal Name: _______]

By: __________________________ By: __________________________

Name: __________________________ Name: __________________________

Title: __________________________ Title:__________________________

Date: __________________________ Date: __________________________
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