1-Hour Session: Boilerplate Clauses Overview
I. Introduction to Boilerplate Clauses (5 minutes)
Definition and Purpose:
· Boilerplate clauses are standard provisions that appear in most contracts. Their purpose is to cover common legal issues that may arise, such as jurisdiction, assignment, confidentiality, and termination.
· These clauses are crucial in providing consistency and predictability in contractual obligations, ensuring that both parties are clear on how certain situations will be handled.
Common Boilerplate Clauses:
1. Assignment Clause / Novation:
Prevents or restricts one party from transferring its rights or obligations to another party without consent.
· Example: "Neither party shall assign or transfer any of its rights or obligations under this Agreement to a third party without the prior written consent of the other party..." ([5†source], [6†source]).
2. Audit Clause:
Allows one party to audit the other’s records to ensure compliance.
· Example: "Each party shall upon reasonable notice and during normal business hours grant the other party access to its relevant records..." ([5†source], [6†source]).

II. Key Boilerplate Clauses (40 minutes)
1. Assignment Clause / Novation:
· Purpose: Prevents unauthorized transfer of contractual rights or obligations.
· Content Example:
· "[Neither party shall assign, transfer, or novate its rights or obligations...]" ([6†source]).
· Assignment is only possible with prior written consent, except in cases of corporate mergers or sales of assets, provided notice is given.
2. Audit Clause:
· Purpose: Grants the right to audit to ensure compliance with contractual obligations.
· Content Example:
· "[Each party grants the other party the right upon reasonable prior written notice to audit its records...]" ([6†source]).
· Audit is restricted to relevant records and must occur during normal business hours.
3. Change of Control Clause:
· Purpose: Provides a mechanism to address ownership changes in one party.
· Content Example:
· "[If during the term of this Agreement either party undergoes a change of control...]" ([5†source], [6†source]).
· Allows the non-affected party to terminate the agreement following a change in control.
4. Choice of Law / Governing Law Clause:
· Purpose: Specifies the governing law and jurisdiction for disputes.
· Content Example:
· "[This Agreement and all matters arising out of or relating to it shall be governed by and construed in accordance with the laws of the [State/Country]...]" ([5†source], [6†source]).
· Establishes which laws will apply and where disputes will be litigated.
5. Confidentiality Clause:
· Purpose: Ensures that confidential information is not disclosed during or after the contract.
· Content Example:
· "[Each party agrees to keep strictly confidential and not to disclose to any third party any information disclosed...]" ([5†source], [6†source]).
· Confidential obligations typically remain for a set period after the agreement’s termination.
6. Consequences of Termination Clause:
· Purpose: Defines the rights and obligations of the parties upon termination.
· Content Example:
· "[In the event of termination or expiration of this Agreement, each party shall immediately cease use of the other party’s trademarks...]" ([5†source], [6†source]).
· Specifies the duties that survive termination, such as returning confidential information or ceasing use of trademarks.
7. Contractual Lien Clause:
· Purpose: Allows a party to retain goods or assets as security for unpaid amounts.
· Content Example:
· "[Party A shall have a contractual lien over all products and materials in its possession...]" ([5†source], [6†source]).
8. Costs Clause:
· Purpose: Allocates responsibility for costs incurred during the contract.
· Content Example:
· "[Each party shall bear its own legal and other costs incurred in connection with the negotiation, preparation, and execution of this Agreement...]" ([5†source], [6†source]).

III. Conclusion (5 minutes)
Summarize the importance of carefully drafting and reviewing boilerplate clauses to ensure they align with the needs of the specific contract.

2-Hour Session: Comprehensive Review of Boilerplate Clauses

I. Introduction to Boilerplate Clauses (10 minutes)
· Definition and Purpose:
Boilerplate clauses are standardized provisions used to manage common issues in contracts. While they are often overlooked, they play a critical role in mitigating risks, enforcing compliance, and addressing unforeseen events.
· Examples of Boilerplate Clauses Covered:
· Assignment Clause / Novation
· Audit Clause
· Change of Control
· Choice of Law
· Conclusive Evidence
· Conditions Precedent / Subsequent
· Confidentiality
· Consequences of Termination
· Contractual Lien
· Costs
· Counterparts
· Cumulative Rights
· Currency
· Entire Agreement

II. Detailed Review of Key Clauses (90 minutes)
1. Assignment Clause / Novation:
· Purpose: Manages the transfer of rights and obligations between parties.
· Content Example:
· "[Neither party shall assign or transfer any of its rights or obligations...]" ([5†source], [6†source]).
2. Audit Clause:
· Purpose: Enables auditing to verify compliance.
· Content Example:
· "[Each party grants the other party the right upon reasonable prior written notice to audit its records...]" ([5†source], [6†source]).
3. Change of Control Clause:
· Purpose: Provides mechanisms for responding to ownership changes.
· Content Example:
· "[If during the term of this Agreement either party undergoes a change of control...]" ([5†source], [6†source]).
4. Choice of Law / Governing Law Clause:
· Purpose: Establishes the applicable law and jurisdiction.
· Content Example:
· "[This Agreement shall be governed by and construed in accordance with the laws of the State/Country...]" ([5†source], [6†source]).
5. Conclusive Evidence Clause:
· Purpose: Ensures certain documents are accepted as final proof.
· Content Example:
· "[Any account statement invoice or document presented by [Party A]...]" ([5†source]).
6. Conditions Precedent / Conditions Subsequent Clauses:
· Purpose: Specifies pre-conditions for contract validity or automatic termination.
· Content Examples:
· Conditions Precedent: "[The effectiveness of this Agreement is expressly conditioned upon...]" ([5†source]).
· Conditions Subsequent: "[The obligations of [Party B] under this Agreement shall automatically terminate if...]" ([5†source]).
7. Confidentiality Clause:
· Purpose: Protects sensitive information.
· Content Example:
· "[Each party agrees to keep strictly confidential and not to disclose to any third party...]" ([5†source], [6†source]).
8. Consequences of Termination Clause:
· Purpose: Outlines post-termination obligations.
· Content Example:
· "[In the event of termination or expiration of this Agreement...]" ([5†source], [6†source]).
9. Contractual Lien Clause:
· Purpose: Provides security for unpaid amounts.
· Content Example:
· "[Party A shall have a contractual lien over all products and materials...]" ([5†source], [6†source]).
10. Costs Clause:
· Purpose: Allocates costs in case of dispute.
· Content Example:
· "[Each party shall bear its own legal and other costs...]" ([5†source], [6†source]).
11. Counterparts Clause:
· Purpose: Allows contracts to be signed in separate copies.
· Content Example:
· "[This Agreement may be executed in multiple counterparts...]" ([5†source], [6†source]).
12. Cumulative Rights Clause:
· Purpose: Ensures all legal remedies remain available.
· Content Example:
· "[The rights and remedies provided under this Agreement are in addition to and not exclusive of any rights or remedies...]" ([5†source], [6†source]).
13. Currency Clause:
· Purpose: Specifies the currency of payment and exchange rates.
· Content Example:
· "[All payments to be made under this Agreement shall be denominated in [Currency]...]" ([5†source], [6†source]).
14. Entire Agreement Clause:
· Purpose: Ensures no other agreements outside the contract are enforceable.
· Content Example:
· "[This Agreement constitutes the entire agreement between the parties...]" ([5†source], [6†source]).

III. Conclusion (10 minutes)
· Recap the importance of carefully drafting and customizing each boilerplate clause.
· Emphasize how these clauses are essential to protecting the interests of both parties and ensuring legal enforceability

