IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
)
) C.A. No. 2022-0696-MTZ
)
)

IN RE PROJECT VERTE, INC.

ORDER APPOINTING RECEIVER
This 25th day of August, 2022, upon consideration of the Verified Petition (I)
For Appointment of a Receiver for Project Verte, Inc. Pursuant to 8 Del. C. §§ 226
and 291 and (II) Authorizing Sale of Assets Pursuant to 8 Del. C. § 297 (the
“Petition”) and the Petitioner AC Group Holdings LLC’s Motion to Grant Petition
Appointing Receiver for Project Verte, Inc. (the “Motion”) having been presented
by AC Group Holdings LLC (“Petitioner”), no objection having been filed or made,
and the Motion having been considered by the Court with the benefit of an
evidentiary hearing, for good cause shown,
IT IS HEREBY ORDERED THAT:
1.

Don Beskrone, Esq. (the “Receiver”) of the law firm of Ashby &

Geddes, P.A (“Ashby & Geddes”) is hereby appointed as receiver of and for Project
Verte, Inc. (the “Company”) pursuant to Sections 226(a)(2) and 291 of the Delaware
General Corporation Law (the “DGCL”) until discharged from such duties by order
of this Court. The Receiver shall, within ten (10) days of the entry of this Order, file
in this Court a written acceptance of this appointment. The Receiver shall serve at
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the pleasure of this Court, and the provisions of this Order shall remain in effect
pending further order of this Court.
2.

As receiver for the Company, the Receiver shall have the full power

and authority (subject to paragraph 6 below) to take charge of its assets, estate,
effects, business and affairs, and to do all other acts which might be done by the
corporation and which may be necessary or proper. By way of example and without
limitation, the Receiver shall have the full power and authority to (i) enter into any
forebearance agreements with any one or more secured creditors which may provide
for limited funding of the Company’s operations in accordance with an agreed upon
budget (“Budget”) on terms and conditions acceptable to the Receiver and the
secured creditors, (ii) allow existing management and employees of the Company to
continue operations in accordance with the Budget pending the sale or other
disposition of the Company’s assets, and (iii) sell the Fulfillment Business 1 to a third
party purchaser for value subject to the express terms of an asset purchase agreement
(“APA”) entered into between the Receiver, on behalf of the Company, on the one
hand, and the purchaser, on the other.
3.

The Receiver and his professionals shall be provided reasonable and

timely access to all relevant and requested information that is in the possession,
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Capitalized terms used herein shall have the same meaning set forth in the Motion.
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custody, or control of the Company, including Company books and records and
related materials pertinent to the Receiver’s performance of his duties and
responsibilities described in this Order.
4.

Rules 151, 152, 159, 160, and 163 through 167 of this Court shall not

be applicable in this proceeding. In lieu thereof, the Receiver shall file quarterly
reports with the Court summarizing his activities as receiver. When the Receiver
has completed the process required to exercise the Company’s rights and distribute
the Company’s assets in accordance with this Order, the Receiver shall file a final
report prior to this Court’s discharge of the Receiver from his duties as receiver.
5.

The Receiver is authorized to apply at any time and from time-to-time

to the Court for further or special instructions with respect to any matter concerning
his duties and responsibilities as Receiver. The Receiver may submit a request to
this Court to modify the terms of this Order, including by seeking supplemental
authority under this Order.
6.

The Receiver shall not distribute, pay out or transfer, or agree to

distribute, pay out or transfer, any proceeds, funds or other assets of the Company
to any creditor or stockholder without further order of the Court. The Receiver shall
seek approval from the Court for any such proposed distributions, payouts or
transfers at such time and in such manner as he deems appropriate in accordance
with the DGCL and the terms of this Order.
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7.

The Receiver’s powers may be exercised in whole or in part by agents

and representatives so authorized by the Receiver. Subject to the approval by this
Court, the Receiver shall be compensated at his customary hourly rate in effect at
the time work is performed and for expenses reasonably incurred by him in the
discharge of his duties. The Receiver is authorized to retain, on behalf of the
Company, such financial professionals, legal counsel and other professional advisors
as he deems appropriate for the efficient administration of the Company’s affairs in
connection with its claims analysis and enforcement of any rights under applicable
policies of insurance and for advising him with respect to the performance of his
duties and responsibilities as Receiver. Without limiting the foregoing, the Receiver
is authorized to utilize the services of professionals from the law firm of Ashby &
Geddes and may use attorneys from Ashby & Geddes as legal counsel. In the event
that any actual conflict of interest arises with respect to any matters relating to the
Petition, the Receiver and/or Ashby & Geddes will give notice to the Petitioner, and,
in accordance with any ethical rules, the Receiver shall either assign such matter to
isolated internal counsel or retain special conflicts counsel with respect to any such
matters in accordance with this Order. All advisors and professionals retained by
the Receiver shall submit invoices on a monthly basis to the Receiver for services
provided and expenses incurred, with such services to be billed at normal hourly
rates in effect at the time services are rendered. The Receiver’s compensation and
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reimbursement of expenses and those fees and expenses of his professionals
(including Ashby & Geddes) shall be paid first from any assets of the Company,
including from the proceeds of any asset sales. If available proceeds are insufficient
to cover all allowed fees and expenses of the Receiver and his engaged professionals
and advisors, amounts shall then be drawn from the Receiver Fund (as defined in the
Petition) to pay such unpaid fees and expenses.
8.

Within ten (10) days after entry of this Order, Petitioner shall deposit

the amount of $75,000 in the IOLTA account maintained by Ashby & Geddes which
shall constitute the Receiver Fund. The Receiver Fund shall be held in an IOLTA
account maintained by Ashby & Geddes. The Receiver and Ashby & Geddes (and
any other professionals engaged by the Receiver) shall submit statements to the
Court for payment for services rendered and expenses incurred, which statements
will state the total amount of time spent and the type of services and work performed
during such time. Expenses shall be itemized. Each payment to the Receiver and to
his professionals (including Ashby & Geddes) shall be approved by the Court prior
to disbursement from available assets or the Receiver Fund.

Subject to the

foregoing, payment of the Court-approved fees and expenses of the Receiver and
any of his retained advisors and professionals shall have priority over all other
obligations, payments and distributions of the Company. To the extent the Receiver
Fund is depleted in accordance with the procedures set by the Court, the Petitioner
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shall replenish the Receiver Fund. To the extent any funds remain in the Receiver
Fund at the conclusion of the Receivership and after all allowed fees and expenses
of the Receiver and his professionals have been paid, such remaining funds shall be
returned to Petitioner.
9.

If the Petitioner determines that the Company has insufficient assets to

administer and to justify the continuing receivership, Petitioner may petition the
Court for termination of the receivership. The Receiver and each of his engaged
professionals (including Ashby & Geddes) shall be entitled to all protection,
limitation from liability and immunity available at law or in equity to a courtappointed receiver, including, without limitation, to the maximum extent of any
protection, limitation from liability and immunity provided by the indemnification
provisions of applicable law. Without limiting the foregoing, (i) the Receiver and
each of his engaged professionals shall be entitled to be indemnified out of the assets
of the Company, to the maximum extent that a director of a Delaware corporation
could be indemnified under the provisions of Section 145 of the DGCL, for all
reasonable expenses (including attorneys’ fees), judgments, fines, and amounts
(including any amounts paid in settlement) actually and reasonably incurred by the
Receiver or any of his engaged professionals in connection with any threatened,
pending, or completed action, suit, or proceeding to which the Receiver or any of his
engaged professionals is or was made a party, or is or was threatened to be made a
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party, by reason of the fact that the Receiver or any of his engaged professionals is
or was serving in such capacity or otherwise arising by reason of or in connection
with the Receiver’s serving as receiver for the Company (an “Indemnifiable
Proceeding”), and (ii) the Receiver and any of his engaged professionals shall be
entitled to the advancement of reasonable expenses, including attorneys’ fees,
incurred by the Receiver or such professional prior to final determination of any
Indemnifiable Proceeding, subject to the repayment of any such amount if it shall be
ultimately determined by this Court that the Receiver or such professional is not
entitled to indemnification in connection with such proceeding under applicable
Delaware law.
10.

The obligation of the Receiver to cause the Company to undertake any

action consistent with the provisions of this Order shall be solely the obligation of
the Receiver in his capacity as such. No recourse under or upon the Company’s
liabilities and assets shall be had against the Receiver personally or in any capacity
other than his capacity as Receiver.
11.

The Receiver shall not be liable to any stockholder or claimant of the

Company except for his own gross negligence or willful misconduct, and the
Receiver shall not be liable for any act or omission of any agent, advisor, consultant
or employee of the Company, unless the Receiver acted with gross negligence or
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willful misconduct in the selection or retention of such agent, advisor, consultant or
employee on behalf of the Company.
16.

The Receiver or any of his engaged professionals shall be subject to the

jurisdiction of this Court for purposes of any proceedings or actions that may arise
out of their respective services provided in connection with the matters described
herein or in any subsequent order entered in the above-captioned receivership.
SO ORDERED this 25th day of August, 2022.
/s/ Morgan T. Zurn
Vice Chancellor Morgan T. Zurn
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