
 
July 24, 2026 

 
PRIVATE AND CONFIDENTIAL 
 
Via email to: --------------- 
___________________ 
___________________ 
___________________ 
 
 
  
​ Re: disposition of assets pursuant to Part 6 of Article 9 of the Uniform Commercial Code of  

Activ Technologies, Inc. Georgia State-Wide Business Court Civil Action No. 26-GSBC-0011 
 
Ladies and Gentlemen: 
  
You have expressed interest in a potential transaction (a “Transaction”) with Activ Technologies, Inc. (the 
“Company”) which is the possession of GlassRatner Advisory & Capital Group acting solely as its court appointed 
receiver in the above-referenced case (the “Case”).  In connection with a potential Transaction, and for no other 
purposes, the Company is prepared to make available to you certain information concerning the business, operations 
and assets of the Company, on the terms set forth in this letter agreement (this “Agreement”). 
 
As a condition to such information being furnished to you and your directors, officers, employees, agents or advisors 
(including without limitation, your attorneys, accountants, bankers and financial advisors) (collectively, 
“Representatives”), you agree to treat any information concerning the Company (whether prepared by the Company, 
its advisors or otherwise and irrespective of the form of communication) which is furnished to you or to your 
Representatives by or on behalf of the Company (herein collectively referred to as the “Evaluation Material”) in 
accordance with the provisions of this Agreement. 
 
The term “Evaluation Material” shall mean any data, reports, records or materials or other information which 
relates to past, present or future business activities of the Company or its customers that is (i) not publicly available 
as of the date of this Agreement or thereafter, (ii) not already in your possession at the time of disclosure, and (iii) 
not independently and rightfully disclosed to you by a third party who did not acquire such information directly or 
indirectly from the Company on a confidential basis.  
 
You hereby agree that you and your Representatives shall use the Evaluation Material solely for the 
purpose of evaluating a possible Transaction between you and the Company.  You further agree that the 
Evaluation Material will be kept confidential and that you and your Representatives will not disclose any 
of the Evaluation Material in any manner whatsoever; provided, however, that (i) you may make any 
disclosure of such information to which the Company gives its prior written consent and (ii) any such 
information may be disclosed to your Representatives who need to know such information for the 
purpose of evaluating a possible Transaction with the Company and who agree to keep such 
information confidential pursuant to the terms of this Agreement.  You shall be responsible for any 
breach of this Agreement by any of your Representatives by virtue of any prohibited or unauthorized 
disclosure or use of the Evaluation Material.  You will exercise such precautions and take such measures 
as are reasonable in the circumstances to prevent improper use or disclosure of Evaluation Material by 
such persons, and the Company shall be a third party beneficiary of the confidentiality obligations of 
such persons to you. 
 
You agree that, without the prior written consent of the Company, you and your Representatives will not disclose to 
any person the fact that the Evaluation Material has been made available to you, that discussions or negotiations are 
taking place concerning a possible Transaction involving the Company, or any of the terms, conditions or other facts 
with respect thereto (including the status thereof).   
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You further agree not to contact any employees, landlords, lenders, suppliers, or other creditors of the Company 
regarding a possible Transaction or the Evaluation Materials without the Company’s prior written consent, and that 
all communications regarding a possible Transaction with the Company, requests for additional information and 
questions regarding procedures with respect to a possible Transaction will be submitted or directed to Glassratner 
Advisory & Capital Group, LLC (“GlassRatner”) and not to the Company or its Representatives.   
 
In the event that you or any of your Representatives are requested or required to disclose any of the Evaluation 
Material in legal proceedings, subpoena, civil investigative demand or other similar process, you shall provide the 
Company with prompt written notice of any such request or requirement so that the Company may seek a protective 
order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.  In the event such 
protective order or other remedy is not obtained, or the Company waives compliance with the provisions hereof, you 
agree to (i) furnish only that portion of the Evaluation Material for which the Company has waived compliance or 
for which you are advised by counsel is legally required and (ii) exercise your best efforts to obtain assurance that 
the Evaluation Material will be accorded such confidential treatment. 
 
At any time upon the written request (including by email) of the Company for any reason, you will, and will direct 
your Representatives to, promptly deliver to the Company or at your sole option destroy all Evaluation Material (and 
all copies thereof) in your possession or under your reasonable control. Upon written request of the Company, you 
shall confirm in writing to the Company (including by email) that destruction has taken place. Notwithstanding 
anything herein to the contrary, you and your Representatives may retain Evaluation Material as required by Law or 
internal document retention policies. Notwithstanding the return or destruction of the Evaluation Material, you and 
your Representatives will continue to be bound by your obligations of confidentiality and other obligations 
hereunder for of the term of this Agreement. 
 
You understand and acknowledge that the furnishing of the Evaluation Materials to you does not constitute a 
representation of any kind as to the accuracy or completeness of such information. None of the Company, 
GlassRatner, nor any of their respective Representatives makes any express or implied representation or warranty as 
to the accuracy or completeness of the Evaluation Material.  You agree that, if you determine to engage in a 
Transaction with the Company, your determination will be based solely on the terms of such definitive agreement 
and on your own investigation, analysis and assessment of the Company and the Transaction. 
 
You agree that unless and until a definitive agreement regarding a Transaction has been executed, neither the 
Company nor you will be under any legal obligation of any kind whatsoever with respect to such a Transaction by 
virtue of this Agreement except for the matters specifically agreed to herein, and you hereby waive, in advance, any 
claims (including breach of contract) in connection with any possible Transaction with the Company unless and until 
you shall have entered into a final definitive agreement.   
 
It is further understood and agreed that money damages will not be a sufficient remedy for any breach of this 
Agreement by you or any of your Representatives and that the Company shall be entitled to equitable relief, 
including injunction and specific performance, as a remedy for any such breach.  Such remedies shall not be deemed 
to be the exclusive remedies for a breach by you of this Agreement, but shall be in addition to all other remedies 
available at law or equity to the Company. 
 
This Agreement shall be governed by and construed in accordance with the laws of the State of Georgia without 
giving effect to such state’s principles of conflicts of laws. 
 
This Agreement will terminate upon (a) the closing of the potential Transaction between the parties, or (b) the 
two-year anniversary of the date of this Agreement, whichever is earlier. 
 
The terms of this Agreement may only be waived, amended or modified by a written instrument signed by the 
parties hereto.   
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Any notices required to be given hereunder shall be via email, as follows: 
 
 
​ If to the Company: 
 
​ ​ GlassRatner Advisory & Capital Group, LLC 

3445 Peachtree Road, Suite 1225 
Atlanta, GA 30326 
Attention: Joe Pegnia 

​ ​ Email:  jpegnia@glassratner.com  
 
 
 
 
​ If to [NDA PARTY] ----------------: 
 
​ ​ [to come] 
 
​ With a copy to: 
 
​ ​ [to come] 
 
 
 
Please confirm your agreement with the foregoing by signing and returning one copy of this Agreement to the 
undersigned, whereupon this Agreement shall become a binding agreement between you and the Company.  This 
Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of 
which taken together shall constitute one and the same instrument. 
 
 

Sincerely, 

GlassRatner Advisory & Capital Group, LLC​
as Agent for and on behalf of the Company​
​
 

By:​______________________________​
Name:​ ​
Title:​  

​
 

[NDA PARTY] 
 
  
By: ______________________________​

Name:​ ​
Title:​  

​  
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