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SUMMARY

The Pennsylvania Superior Court held that a contractual clause prohibiting assignment of an
agreement did not bar assignment of a post-performance claim for breach-of-contract damages. The
court concluded that Greater Latrobe School District’s assignment of its claims to Gito, Inc. was
effective because it did not delegate the School District’s contractual duties or performance. The court
reversed the order sustaining preliminary objections and dismissing the action, and remanded for
further proceedings.
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QUESTIONS PRESENTED

1. Whether Article 9.5, which prohibited assignment of the architectural agreement without written
consent, barred the School District's post-performance assignment to Gito of its claim for damages
arising from Axis's alleged breach.

2. Whether the assignment was ineffective because permitting it could create a risk of duplicative recovery.

HOLDINGS

1. Under Pennsylvania law, a contractual clause that prohibits only assignment of the contract or agreement
does not bar assignment of a post-performance claim for damages. Article 9.5 therefore did not
invalidate the School District's assignment of its breach-of-contract claim to Gito.

2. The possibility of overlapping damages in the assignee's assigned claim and its separate claim did not
make the assignment invalid. Any risk of duplicative recovery could be addressed through consolidation
or coordination of the actions.

KEY QUOTATIONS

“We find the above decisions and the Restatement (Second) of Contracts § 322 persuasive and hold that under
Pennsylvania law a contractual clause that prohibits only assignment of the contract or assignment of the
agreement does not bar assignment of a post-performance claim for damages.” (at 12)

“The courts in these jurisdictions have persuasively explained that the purpose of a general anti-assignment
clause is to prevent a party from assigning its performance of the contract to a third-party without the consent
of the other party and that assignment of a claim for damages is entirely different from assignment of
performance and does not implicate the purpose of the anti-assignment clause.” (at 10)

FACTUAL BACKGROUND

The Greater Latrobe School District contracted with Axis Architecture to provide design and architectural
services for construction of an elementary school. The project was substantially completed several months late,
and Gito, the general trades prime contractor, pursued delay-related claims against the School District. In a
February 2020 settlement, the School District assigned Gito its claims against Axis and the project's construction
manager for losses caused by the delayed completion. The assignment occurred after the architectural contract
had been fully performed and concerned damages claims rather than delegation of contractual performance.

PROCEDURAL HISTORY

The Greater Latrobe School District assigned to Gito, Inc. its claims against Axis Architecture arising from
alleged design and construction delays. Gito filed a breach-of-contract action as assignee. The Westmoreland
County Court of Common Pleas sustained Axis's preliminary objection and dismissed the action with prejudice,
concluding that the contract's anti-assignment provision invalidated the assignment. The Superior Court reversed
and remanded for further proceedings.



DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Reverse the order sustaining Axis Architecture's preliminary objection and remand for further proceedings.
Jurisdiction relinquished.
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