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Purpose
= According to Vice Chancellor Laster:

Lawyers draft in the shadow of existing
precedent. A major benefit of precedent is to
clarify the meaning of contractual terms so
that parties can deploy them with
confidence.
Symbiont.10O, Inc. v. Ipreo Holdings, LLC, 2021
WL 3575709 (Del. Ch. Aug. 13, 2021).
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Weil

The Latest on Anti-Assignment/Change of
Control Clauses

Weil

Anti-Assignment/Change of Control Clauses

* Neither party hereto may assign this Agreement [or any of its rights
hereunder] to any other person, without the prior written consent of
the other party.

* Neither party may assign any of its rights or obligations hereunder,
directly or indirectly, by operation of law or otherwise, without the
other party’s prior written consent.

* IS A SALE OF TARGET STOCK OR A REVERSE MERGER PROHIBITED BY EITHER OF THESE
CLAUSES IF THE TARGET IS A PARTY?




Anti-Assignment/Change of Control Clauses

*Neither Party may, directly or indirectly, transfer
this Agreement, or its rights and duties
hereunder, by assignment, pledge or
hypothecation, merger, consolidation,
reorganization or similar event, change in its
management or control, sale or transfer of
securities or otherwise by operation of law,
without the prior written approval of the other
party.

*HOW ABOUT THIS CLAUSE—Sale of Target
Stock or Reverse Merger?

Anti-Assignment/Change of Control Clauses

*The phrase “directly or indirectly” does not
necessarily cover a stock sale occurring
above the target, no more than by
“operation of law” covers a reverse
triangular merger.
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