
PC / Ivory Vellum Carnival 35x23 / 80 

LEXISNEXIS® A.S. PRATT®� JUNE 2026

EDITOR’S NOTE: THAT’S A TRANSFER? 
Victoria Prussen Spears

DELAWARE CHANCERY COURT HOLDS THAT GRANT OF SECURITY INTEREST IS A 
“TRANSFER” 
Richard M. Assmus, Brian J. Massengill, Jennifer L. Keating, Brian Trudgen, Beth D. Vogel and 
Colleen E. Reider

ASSET PURCHASE OR MERGER? PENNSYLVANIA SUPERIOR COURT CLARIFIES THE 
LIMITS OF DE FACTO MERGER DOCTRINE 
Alycia M. Vivona and Joseph C. Torres 

DEPARTMENT OF EDUCATION RELEASES NEW STUDENT LOAN DATA AND URGES 
INSTITUTIONS TO STRENGTHEN PREVENTION EFFORTS 
Katherine D. Brodie 

CREDIT DOCUMENTATION IN CONFLICT – MATERIAL ADVERSE CHANGE CLAUSES AND 
DRAWSTOP RIGHTS IN THE GULF COOPERATION COUNCIL LOAN MARKET 
Nima Fath, Chris Webber and Bhavesh Madia 

STANDARDIZING STATE-LEVEL LIQUIDATIONS: THE NEW UNIFORM ASSIGNMENT FOR THE 
BENEFIT OF CREDITORS ACT 
Benjamin Mintz and Justin Imperato 

FINANCIAL COVENANTS IN PRIVATE CREDIT TRANSACTIONS 
James A. Snyder, Christian Wyse, Evan Palenschat and Kelly A. Lazaroff 

TEXAS BANKRUPTCY COURT APPLIES SECTION 109(a) TO CHAPTER 15 RECOGNITION, 
ALIGNING WITH SECOND CIRCUIT RULING WHILE REJECTING ELEVENTH CIRCUIT 
DECISION 
R. Craig Martin and Erik F. Stier

ENGLISH COURT OF APPEAL DECISION ON TRANSACTIONS AT AN UNDERVALUE: TAQA 
BRATANI LTD V. FUJAIRAH OIL AND GAS UK LLC 
Andrew J. Wilkinson, Jenny Davidson, Mark Lawford, Gemma Sage and Natasha Ayres

JU
N

E
 2026

V
O

LU
M

E
 22 N

U
M

B
E

R
 4

P
R

A
T

T
’S

 J
O

U
R

N
A

L
 O

F
 B

A
N

K
R

U
P

T
C

Y
 L

A
W

Date: 4/30/2026 • Page Count: 54 • PPI: 340 • Spine width: 0.13529



Pratt’s Journal of Bankruptcy
Law

VOLUME 22 NUMBER 4 June 2026

Editor’s Note: That’s a Transfer?
Victoria Prussen Spears 141

Delaware Chancery Court Holds That Grant of Security Interest Is a “Transfer”
Richard M. Assmus, Brian J. Massengill, Jennifer L. Keating, Brian Trudgen,
Beth D. Vogel and Colleen E. Reider 144

Asset Purchase or Merger? Pennsylvania Superior Court Clarifies the Limits of
De Facto Merger Doctrine
Alycia M. Vivona and Joseph C. Torres 148

Department of Education Releases New Student Loan Data and Urges Institutions
to Strengthen Prevention Efforts
Katherine D. Brodie 153

Credit Documentation in Conflict – Material Adverse Change Clauses and
Drawstop Rights in the Gulf Cooperation Council Loan Market
Nima Fath, Chris Webber and Bhavesh Madia 158

Standardizing State-Level Liquidations: The New Uniform Assignment for the
Benefit of Creditors Act
Benjamin Mintz and Justin Imperato 166

Financial Covenants in Private Credit Transactions
James A. Snyder, Christian Wyse, Evan Palenschat and Kelly A. Lazaroff 174

Texas Bankruptcy Court Applies Section 109(a) to Chapter 15 Recognition,
Aligning With Second Circuit Ruling While Rejecting Eleventh Circuit Decision
R. Craig Martin and Erik F. Stier 181

English Court of Appeal Decision on Transactions at an Undervalue: TAQA
Bratani Ltd v. Fujairah Oil and Gas UK LLC
Andrew J. Wilkinson, Jenny Davidson, Mark Lawford, Gemma Sage and
Natasha Ayres 185

0001 [ST: 1] [ED: m] [REL: 26-4GT] (Beg Group) Composed: Tue May 12 00:44:32 EDT 2026

XPP 9.7.0.0 FM000150 nllp 4789 [PW=468pt PD=693pt TW=336pt TD=528pt]

VER: [FM000150-Local:28 May 14 11:37][MX-SECNDARY: 12 Sep 23 12:15][TT-: 02 Jul 25 11:43 loc=usa unit=04789-fmvol022] 0



QUESTIONS ABOUT THIS PUBLICATION?

For questions about the Editorial Content appearing in these volumes or reprint permission,
please call or email:
Ryan D. Kearns, J.D., at ................................................................................. 513.257.9021
Email: ............................................................................................ ryan.kearns@lexisnexis.com
For assistance with replacement pages, shipments, billing or other customer service matters,
please call:

Customer Services Department at . . . . . . . . . . . . . . . . . . . . . . . . . . (800) 833-9844
Outside the United States and Canada, please call . . . . . . . . . . . . . . . (518) 487-3385
Fax Number . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (800) 828-8341
Customer Service Website . . . . . . . . . . . . . . . . . . . http://www.lexisnexis.com/custserv/
For information on other Matthew Bender publications, please call

Your account manager or . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (800) 223-1940
Outside the United States and Canada, please call . . . . . . . . . . . . . . . . (937) 247-0293

Library of Congress Card Number: 80-68780

ISBN: 978-0-7698-7846-1 (print)

ISBN: 978-0-7698-7988-8 (eBook)

ISSN: 1931-6992

Cite this publication as:

[author name], [article title], [vol. no.] PRATT’S JOURNAL OF BANKRUPTCY LAW [page number]
([year])
Example: Patrick E. Mears, The Winds of Change Intensify over Europe: Recent European Union
Actions Firmly Embrace the “Rescue and Recovery” Culture for Business Recovery, 10 PRATT’S JOURNAL

OF BANKRUPTCY LAW 349 (2026)

This publication is designed to provide authoritative information in regard to the subject matter covered. It
is sold with the understanding that the publisher is not engaged in rendering legal, accounting, or other
professional services. If legal advice or other expert assistance is required, the services of a competent
professional should be sought.

LexisNexis and the Knowledge Burst logo are registered trademarks of RELX Inc. Matthew Bender, the
Matthew Bender Flame Design, and A.S. Pratt are registered trademarks of Matthew Bender Properties Inc.

Copyright © 2026 Matthew Bender & Company, Inc., a member of LexisNexis. All Rights Reserved.

No copyright is claimed by LexisNexis or Matthew Bender & Company, Inc., in the text of statutes,
regulations, and excerpts from court opinions quoted within this work. Permission to copy material may be
licensed for a fee from the Copyright Clearance Center, 222 Rosewood Drive, Danvers, Mass. 01923,
telephone (978) 750-8400.

Editorial Office
101 Park Ave., 24th Floor, New York, NY 10178 (800) 543-6862
www.lexisnexis.com

(2026–Pub.4789)

0002 [ST: 1] [ED: m] [REL: 26-4GT] Composed: Tue May 12 00:44:32 EDT 2026

XPP 9.7.0.0 FM000150 nllp 4789 [PW=468pt PD=693pt TW=336pt TD=528pt]

VER: [FM000150-Local:28 May 14 11:37][MX-SECNDARY: 12 Sep 23 12:15][TT-: 02 Jul 25 11:43 loc=usa unit=04789-fmvol022] 42



Editor-in-Chief, Editor & Board of
Editors

EDITOR-IN-CHIEF
STEVEN A. MEYEROWITZ

President, Meyerowitz Communications Inc.

EDITOR
VICTORIA PRUSSEN SPEARS

Senior Vice President, Meyerowitz Communications Inc.

BOARD OF EDITORS

SCOTT L. BAENA

Bilzin Sumberg Baena Price & Axelrod LLP

ANDREW P. BROZMAN

Clifford Chance US LLP

MICHAEL L. COOK

Schulte Roth & Zabel LLP

MARK G. DOUGLAS

Jones Day

MARK J. FRIEDMAN

DLA Piper

STUART I. GORDON

Rivkin Radler LLP

PATRICK E. MEARS

Barnes & Thornburg LLP

iii

0003 [ST: 1] [ED: m] [REL: 26-4GT] Composed: Tue May 12 00:44:32 EDT 2026

XPP 9.7.0.0 FM000150 nllp 4789 [PW=468pt PD=693pt TW=336pt TD=528pt]

VER: [FM000150-Local:28 May 14 11:37][MX-SECNDARY: 12 Sep 23 12:15][TT-: 02 Jul 25 11:43 loc=usa unit=04789-fmvol022] 37



Pratt’s Journal of Bankruptcy Law is published eight times a year by Matthew Bender &
Company, Inc. Copyright © 2026 Matthew Bender & Company, Inc., a member of LexisNexis.
All Rights Reserved. No part of this journal may be reproduced in any form—by microfilm,
xerography, or otherwise—or incorporated into any information retrieval system without the
written permission of the copyright owner. For customer support, please contact LexisNexis
Matthew Bender, 9443 Springboro Pike, Miamisburg, OH 45342 or call Customer Support at
1-800-833-9844. Direct any editorial inquiries and send any material for publication to Steven
A. Meyerowitz, Editor-in-Chief, Meyerowitz Communications Inc., 26910 Grand Central
Parkway Suite 18R, Floral Park, New York 11005,
smeyerowitz@meyerowitzcommunications.com, 631.291.5541. Material for publication is
welcomed—articles, decisions, or other items of interest to lawyers and law firms, in-house
counsel, government lawyers, senior business executives, and anyone interested in privacy and
cybersecurity related issues and legal developments. This publication is designed to be accurate
and authoritative, but neither the publisher nor the authors are rendering legal, accounting, or
other professional services in this publication. If legal or other expert advice is desired, retain the
services of an appropriate professional. The articles and columns reflect only the present
considerations and views of the authors and do not necessarily reflect those of the firms or
organizations with which they are affiliated, any of the former or present clients of the authors
or their firms or organizations, or the editors or publisher.

POSTMASTER: Send address changes to Pratt’s Journal of Bankruptcy Law, LexisNexis Matthew
Bender, 230 Park Ave. 7th Floor, New York NY 10169.

iv

0004 [ST: 1] [ED: m] [REL: 26-4GT] Composed: Tue May 12 00:44:32 EDT 2026

XPP 9.7.0.0 FM000150 nllp 4789 [PW=468pt PD=693pt TW=336pt TD=528pt]

VER: [FM000150-Local:28 May 14 11:37][MX-SECNDARY: 12 Sep 23 12:15][TT-: 02 Jul 25 11:43 loc=usa unit=04789-fmvol022] 21



The Delaware Court of Chancery (the Chancery Court) has granted partial
summary judgment for Commave Therapeutics SA (Commave) against Zevra
Therapeutics, Inc. (Zevra), holding, in part, that the pledge of the parties’ 2019
Collaboration and License Agreement (the License Agreement) by Zevra, as
part of the collateral for a loan, constituted an “assignment” and “transfer” to
the lenders of the payments under the License Agreement.

The License Agreement granted Commave an exclusive license to develop,
manufacture, and commercialize certain pharmaceutical products developed by
Zevra, as well as a right of first negotiation (ROFN) and a right of first refusal
(ROFR) in the event that Zevra ever sold, assigned, or otherwise transferred to
a third party any or all of its rights to receive payments under the License
Agreement.

The Chancery Court held that Zevra’s grant of a security interest constituted
an “assignment” and “transfer” of the payments under the License Agreement
at the time the security interest was granted triggering the ROFN and ROFR.

BACKGROUND

The License Agreement contained two sets of obligations relevant to Zevra’s
conduct: (i) exclusivity in connection with the development of competing
products, and (ii) specific procedures required to be taken in connection with
assignments or transfers of Zevra’s right to receive payments under the License
Agreement to third parties.

The License Agreement specifically provided that, if Zevra “either receives a
bona fide offer that its Board of Directors intends to accept, or the Board of
Directors of [Zevra] decides to sell, assign, contribute, convey, grant or
otherwise transfer to any Third Party (other than DPDF) . . . all or any of

* The authors, attorneys with Mayer Brown, may be contacted at rassmus@mayerbrown.com,
bmassengill@mayerbrown.com, jkeating@mayerbrown.com, btrudgen@mayerbrown.com,
bdvogel@mayerbrown.com and creider@mayerbrown.com, respectively.

Delaware Chancery Court Holds That Grant
of Security Interest Is a “Transfer”

By Richard M. Assmus, Brian J. Massengill, Jennifer L. Keating, 
Brian Trudgen, Beth D. Vogel and Colleen E. Reider*

In this article, the authors discuss a decision by the Delaware Court of Chancery 
holding that a grant of a security interest constituted an “assignment” and “transfer” of 
payments under a license agreement, triggering the right of first negotiation and the 
right of first refusal provisions in the license agreement.
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[Zevra’s] rights to receive payment and the corresponding royalty reports under
this Agreement (each a Payment Assignment),” then the ROFR and ROFN are
triggered, and Zevra must notify Commave of the decision to sell or transfer its
right to receive payments under the License Agreement to a third party.

Upon the receipt of notice, Commave has (i) the ROFN to exclusively
negotiate the acquisition of those rights for 30 days, and (ii) the ROFR to enter
into the Payment Assignment instead of the third party on the same material
terms.

In 2024, Zevra entered into a credit agreement; in order to secure the loan,
Zevra granted the lenders a first-priority perfected lien on, and security interest
in, substantially all of Zevra’s assets. Zevra granted “a continuing security
interest in any and all right, title and interest” in the collateral, whether then
owned or later acquired by Zevra, including “all license agreements . . . of any
Intellectual Property.”

Commave asserted that the pledge of collateral included Zevra’s rights under
the License Agreement and constituted a “Payment Assignment” under the
License Agreement that invoked its ROFN and ROFR. Zevra disagreed.

THE CHANCERY COURT’S ANALYSIS AND HOLDINGS

The Chancery Court found that Zevra’s grant of a security interest sweeping
in “all license agreements” under its 2024 Credit Agreement qualified as a
“Payment Assignment,” because it “assigned” or “otherwise transferred” an
interest in Zevra’s right to receive payments under the License Agreement at the
time the security interest was granted. That triggered Commave’s notice,
ROFN, and ROFR processes, which Zevra failed to follow.

Zevra’s position was that pledging a License Agreement as part of the
collateral for the 2024 Credit Agreement was not an assignment of the royalty
payments stream under the License Agreement, and therefore was not a
“Payment Assignment.” The court disagreed. The court cited Black’s Law
Dictionary, which defines an “assignment” as “the transfer of rights or property
. . . including an assignment of property as collateral security for a loan.” The
court concluded that the security interest fell within that definition, finding
that, “[b]y pledging all license agreements as collateral, Zevra necessarily
transferred an interest in the rights arising from those contracts. . . . This bundle
of rights includes the right to receive royalty and milestone payments. To hold
that a debtor could pledge a contract as collateral while retaining the payment
rights that give the contract value would be divorced from commercial reality.”

The court also noted that the drafters of the License Agreement included an
exclusion – “(other than DPDF)” – from the Payment Assignment language.
This reference was to a prior security interest granted by Zevra to another

DE COURT: GRANT OF SECURITY INTEREST IS A “TRANSFER”

145

0005 [ST: 141] [ED: 100000] [REL: 26-4GT] Composed: Tue May 12 00:44:44 EDT 2026

XPP 9.7.0.0 SC_PRATT nllp 4789 [PW=468pt PD=693pt TW=336pt TD=528pt]

VER: [SC_PRATT-Master:30 Apr 25 02:10][MX-SECNDARY: 12 Sep 23 12:15][TT-: 02 Jul 25 11:43 loc=usa unit=04789-ch2204] 0

xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:generic-hd,  Default,  core_generic_hd,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01
xpath-> core:para,  Default,  para-list,  style_01


lender, DPDF. The court viewed the inclusion of such reference as evidence that
the drafters intended security interests to otherwise be considered “Payment
Assignments” that would trigger Commave’s ROFN and ROFR.

The court also rejected Zevra’s defense that the Delaware Uniform Com-
mercial Code (UCC) § 9-406(d) invalidates the ROFN/ROFR, as § 9-406(d)
applies only to “terms that prohibit, restrict, or require consent” to assignments;
however, Section 15.5(c) of the License Agreement doesn’t legally prohibit an
assignment—it merely imposes procedural requirements (notice, negotiation,
matching rights), which the UCC commentary treats as mere “practical
impairments.” The court went on to note that “ROFN and ROFR provisions
are common features of commercial contracts and adopting Zevra’s interpreta-
tion would lead to the unreasonable result that all such provisions are
unenforceable under the UCC.”

Zevra’s defense that an “Excluded Property” clause in the 2024 credit
agreement excluding agreements that prohibit the granting of a lien thereon
avoided the transfer was rejected as the court found that the License Agreement
did not prohibit liens outright but just imposed the notice obligations and the
ROFN and ROFR if a lien was granted. The court also rejected Zevra’s
argument that any assignment in violation of the License Agreement would be
“null and void”—explaining that this clause is to protect the non-breaching
party’s rights, not to allow the breaching party to escape liability. Commave
sought damages for failing to honor the ROFN and ROFR, not to void the lien.

PRACTICAL TAKEAWAYS

This decision could impact all secured financings. Historically, absent specific
language to the contrary, practitioners have typically been of the view that
security interests are not considered “transfers” until an event of default occurs
and the secured party forecloses on its security interest. The court turned that
view on its head. This decision has yet to be tested or clarified (in an appeal or
subsequent decisions), but parties to commercial agreements that contain
transfer or assignment restrictions or financing agreements under which assets
are pledged as security should consider this ruling (i) when drafting what
constitutes an assignment or transfer under the agreement (and consider
making clear whether a security interest is or is not an assignment or transfer
unless the secured party has foreclosed on its security interest), and (ii) when
specifying the types of agreements that are excluded from the collateral as
“Excluded Property” or “Excluded Assets” in a financing agreement (for
example, excluding agreements that contain any restriction or limitations on
assignment rather than just prohibitions on assignment).

In addition, drafters of ROFN and ROFR clauses should consider how the
triggers are drafted to include (or exclude) the grant of security interests or other
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similar transactions. Finally, in the M&A context, it may be prudent for an
acquiror to review the target’s material contracts for restrictions on transfer or
assignment (such as ROFRs and ROFNs) that, while not triggered by the
acquisition itself, may be triggered if acquisition financing is obtained or by a
future secured financing. This would allow the parties to evaluate the potential
impact of the specific restrictions and to consider whether to seek consent from
the applicable counterparty.
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