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ITEM 5.02—-  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On July 23, 2007, Acuity Brands, Inc. (the “Company”) announced that the Company’s Board of Directors unanimously authorized management to pursue
a plan to separate its lighting and specialty products businesses by spinning off the business now known as Acuity Specialty Products Group, Inc. (“ASP”) into an
independent publicly traded company. In anticipation of the proposed spin-off transaction, the Company named John K. Morgan as President and Chief Executive
Officer of ASP. William A. Holl, who had served as Executive Vice President of the Company and as President and Chief Executive Officer of ASP, was
appointed Executive Vice President and Chief Commercial Officer of ASP. In connection with these appointments, the Company entered into the following
agreements:

*  Amended and Restated Employment Letter with Mr. Morgan. This Agreement amends and restates the terms of Mr. Morgan’s employment with the
Company to provide, among other things, (i) that Mr. Morgan will serve as Chief Executive Officer and President of ASP and, until the spin-off is
accomplished, will continue as an Executive Vice President of the Company, (ii) that termination of his employment with the Company as a result of
the spin-off will not result in severance or other similar payments being made to him, and (iii) for the provision of certain benefits and equity awards
from ASP if the spin-off is consummated.

*  Restricted Stock Award Agreement with Mr. Morgan. Pursuant to this Agreement, the Company granted Mr. Morgan 15,810 shares of restricted
Common Stock of the Company that will vest in equal annual installments over three years. If the spin-off is consummated, 25% of the shares that
would have vested on the first anniversary of the date of grant will vest at the date of the spin-off.

*  Amendment to Restricted Stock Award Agreements with Mr. Morgan. In certain circumstances following a “Change in Control,” accelerated vesting
of restricted stock granted under award agreements may occur. This Amendment provides that the definition of a “Change in Control” as set forth in
restricted stock award agreements with Mr. Morgan will be consistent with the definition set forth in the Company’s Amended and Restated Change
in Control Agreement with Mr. Morgan.

* Amendment No. 1 to Amended and Restated Change in Control Agreement with Mr. Morgan. Among other things, this Amendment revises the
definition of a “Change in Control” and further amends the Agreement so that a termination of Mr. Morgan’s employment with the Company in
connection with the spin-off will not entitle him to change in control payments, accelerated vesting of options and restricted stock, or other benefits.

*  Amendment No. 2 to Acuity Brands, Inc. Amended and Restated Severance Agreement with Mr. Morgan. This Amendment incorporates changes
consistent with the Amended and Restated Employment Letter and Amendment No. 1 to the Amended and Restated Change in Control Agreement,
as described above.

+  Confidentiality and Restrictive Covenants Agreement with Mr. Morgan. This Agreement provides, among other things, for non-competition, non-
solicitation, and confidentiality obligations on the part of Mr. Morgan with respect to the business of Acuity Brands Lighting, Inc. for a period of two
years following the spin-off.
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