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ACUITY BRANDS, INC.

1170 Peachtree Street, NE
Suite 2400
Atlanta, Georgia 30309

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held January 10, 2008

Time: 1:00 p.m. Eastern Time
Date: January 10, 2008
Place: Four Seasons Hotel - Ballroom

75 Fourteenth Street, NE
Atlanta, Georgia

Record Date: Stockholders of record at the close of business on November 12, 2007 are entitled to notice of and
to vote at the meeting or any adjournments or postponements thereof.

Purpose: (1) Elect two (2) directors whose terms expire at the annual meeting;
(2) Approve the amended and restated Acuity Brands, Inc. Long-Term Incentive Plan;
(3) Approve the Acuity Brands, Inc. 2007 Management Compensation and Incentive Plan;
(4) Ratify the appointment of the Company’s independent registered public accounting firm; and

(5) Consider and act upon such other business as may properly come before the meeting or any
adjournments or postponements thereof.

Stockholders Register: A list of the stockholders entitled to vote at the meeting may be examined during regular business
hours at the Company’s executive offices, 1170 Peachtree Street, NE, Suite 2400, Atlanta, Georgia,
during the ten-day period preceding the meeting.

By order of the Board of Directors,

HELEN D. HAINES

Vice President and Secretary

November 19, 2007

YOUR VOTE IS IMPORTANT

IF YOU ARE A STOCKHOLDER OF RECORD, YOU CAN VOTE YOUR SHARES BY THE INTERNET, BY
TELEPHONE OR BY MAIL. IF YOU WISH TO VOTE BY THE INTERNET OR BY TELEPHONE, PLEASE FOLLOW THE
INSTRUCTIONS PROVIDED ON YOUR PROXY CARD.

IF YOU WISH TO VOTE BY MAIL, PLEASE DATE, SIGN, AND MAIL THE ENCLOSED PROXY PROMPTLY. NO
POSTAGE IS REQUIRED IF MAILED IN THE UNITED STATES IN THE ACCOMPANYING ENVELOPE.

WE ENCOURAGE YOU TO VOTE BY ONE OF THESE METHODS, EVEN IF YOU PLAN TO ATTEND THE
ANNUAL MEETING IN PERSON.
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ACUITY BRANDS, INC.
1170 Peachtree Street, NE
Suite 2400
Atlanta, Georgia 30309

PROXY STATEMENT

The Board of Directors of Acuity Brands, Inc. (“We,” “Our,” the “Company,” or “Acuity Brands”) are furnishing this information
in connection with the solicitation of proxies for the annual meeting of stockholders to be held on January 10, 2008. We have enclosed
with this proxy statement a proxy and a copy of the Company’s annual report to stockholders, which includes the annual report on
Form 10-K filed with the Securities and Exchange Commission (the “SEC”) for the fiscal year ended August 31, 2007. We expect to
begin mailing this proxy statement and the enclosed proxy on November 19, 2007.

All properly executed written proxies, and all properly completed proxies submitted by telephone or Internet, that are delivered
pursuant to this solicitation will be voted at the meeting in accordance with directions given in the proxy, unless the proxy is revoked
prior to completion of voting at the meeting.

Only owners of record of shares of common stock of the Company at the close of business on November 12, 2007, the record
date, are entitled to vote at the meeting, or at any adjournments or postponements of the meeting. Each owner of record on the record
date is entitled to one vote for each share of common stock held. There were 42,405,013 shares of common stock issued and
outstanding on the record date.

QUESTIONS RELATING TO THIS PROXY STATEMENT

What is a proxy?

It is your legal designation of another person to vote the stock you own. That other person is called a proxy. If you designate
someone as your proxy in a written document, that document also is called a proxy or a proxy card. We have designated three of our
officers as proxies for the 2007 Annual Meeting of Stockholders. These three officers are Vernon J. Nagel, Kenyon W. Murphy, and
Helen D. Haines.

What is a proxy statement?

It is a document that SEC regulations require us to give you when we ask you to sign a proxy card designating Vernon J. Nagel,
Kenyon W. Murphy and Helen D. Haines as proxies to vote on your behalf.

What is the difference between a stockholder of record and a stockholder who holds stock in street name?

If your shares are registered in your name with our transfer agent, The Bank of New York Mellon, you are a stockholder of record.

If your shares are held in the name of your broker or bank, your shares are held in street name.

What is the record date and what does it mean?

The record date for the 2007 Annual Meeting is November 12, 2007. The record date is established by the Board as required by
the Delaware General Corporation Law (“Delaware Law™). Owners of record of common stock at the close of business on the record
date are entitled to receive notice of the meeting and vote at the meeting and any adjournments or postponements of the meeting.

What different methods may I use to vote?

If you are a stockholder of record, you may provide your voting instructions by the Internet or by telephone by following the
instructions provided on the proxy card or by mail on the enclosed proxy card using the accompanying envelope. If you hold shares
through a bank or broker you should refer to the information the bank or broker
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provides about your voting options. At any time before the proxy is voted at the annual meeting, you may revoke it by giving written
notice to the Secretary of the Company or by voting in person at the meeting.

What if I sign and return my proxy, but do not provide voting instructions?

Proxies that are properly delivered, and not revoked, will be voted as specified on the proxy card. If no direction is specified on
proxies signed and returned, proxies will be voted for the election of the nominees for director listed below, for approval of the
amended and restated Acuity Brands, Inc. Long-Term Incentive Plan, for approval of the Acuity Brands, Inc. 2007 Management
Compensation and Incentive Plan, and for ratification of the appointment of the Company’s independent registered public accounting
firm for fiscal year 2008 as stated on the proxy card.

How do I vote as a stockholder of record?
As a stockholder of record, you may vote by one of the four methods described below:

By the Internet. You may give your voting instructions by the Internet as described on the proxy card. This method is also
available to stockholders who hold shares in the BuyDirect Plan, in the Employee Stock Purchase Plan, or in a 401(k) plan sponsored
by the Company or Zep Inc. The Internet voting procedure is designed to verify the voting authority of stockholders. You will be able to
vote your shares by the Internet and confirm that your vote has been properly recorded. Please see your proxy card for specific
instructions.

By Telephone. You may give your voting instructions using the toll-free number listed on the proxy card. This method is also
available to stockholders who hold shares in the BuyDirect Plan, in the Employee Stock Purchase Plan, or in a 401(k) plan sponsored
by the Company or Zep Inc. The telephone voting procedure is designed to verify the voting authority of stockholders. The procedure
allows you to vote your shares and to confirm that your vote has been properly recorded. Please see your proxy card for specific
instructions.

By Mail. You may sign, date, and mail your proxy card in the postage-paid envelope provided.

In Person. You may vote in person at the meeting. Street name holders may only vote in person at the meeting if they have a legal
proxy, as described in the following question.
How do I vote as a street name stockholder?

If your shares are held through a bank or broker, you should receive information from the bank or broker about your specific
voting options. If you have questions about voting your shares, you should contact your bank or broker.

If you wish to vote in person at the meeting, you will need to bring a legal proxy to the meeting. You must request a legal proxy
through your bank or broker.

Please note that if you request a legal proxy, any previously executed proxy will be revoked and your vote will not be counted
unless you appear at the meeting and vote in person, or legally appoint another proxy to vote on your behalf.
What is a quorum?

The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual Meeting,
present in person or represented by proxy, is necessary to constitute a quorum. The election inspector appointed for the meeting will
tabulate votes cast by proxy and in person at the meeting and determine the presence of a quorum.

How are abstentions and broker non-votes counted?

Abstentions will be considered as present for purposes of establishing a quorum. If a broker indicates on the proxy that it does not
have discretionary authority to vote certain shares on a particular matter (a “broker non-vote™), those shares will be considered as
present for purposes of establishing a quorum but not entitled to vote with respect
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to that matter. The New York Stock Exchange rules require that at least a majority of outstanding shares vote with respect to items 2 and
3, and broker non-votes are not counted for purposes of this requirement.

How are votes tabulated?
According to the Company’s By-Laws, each of the proposed items will be determined as follows:

Election of Directors: The election of directors will be determined by a plurality of votes cast.

All other matters: The voting results of all other matters are determined by a majority of votes cast affirmatively or negatively,
except as may otherwise be required by law.

How are proxies solicited and what is the cost?

We will bear all expenses incurred in connection with the solicitation of proxies. We have engaged The Proxy Advisory Group,
LLC to assist with the solicitation of proxies for an estimated fee of $10,000 and reimbursement of certain expenses. We will reimburse
brokers, fiduciaries and custodians for their costs in forwarding proxy materials to beneficial owners of common stock. Our directors,
officers and employees may solicit proxies by mail, telephone and personal contact. They will not receive any additional compensation
for these activities.

QUESTIONS AND ANSWERS ABOUT COMMUNICATIONS,
GOVERNANCE, AND COMPANY DOCUMENTS

The Board takes seriously its responsibility to represent the interests of stockholders and is committed to good corporate
governance. To that end, the Board has adopted a number of policies and processes to ensure effective governance of the Board and the
Company.

How do I contact the Board of Directors?

Stockholders and other interested parties may communicate directly with the Board or the non-management directors by writing to
the Chairman of the Governance Committee and with members of the Audit Committee by writing to the Chairman of the Audit
Committee, each in care of Corporate Secretary, Acuity Brands, Inc., 1170 Peachtree Street, NE, Suite 2400, Atlanta, Georgia 30309.
All communications will be forwarded promptly.

Where can I see the Company’s corporate documents and SEC filings?

The following governance documents are available on the Company’s website at www.acuitybrands.com under “Corporate
Governance.”

* Certificate of Incorporation

* By-Laws

+ Corporate Governance Guidelines

+ Statements of Responsibilities of Committees of the Board (Charters of the Committees)
+ Statement of Rules and Procedures of Committees of the Board

+ Code of Ethics and Business Conduct

Copies of any of these documents will be furnished to any interested party if requested in writing to Corporate Secretary, Acuity
Brands, Inc., 1170 Peachtree Street, NE, Suite 2400, Atlanta, Georgia 30309.

Our SEC filings are available on the Company’s website under “SEC Filings” and “Section 16 Filings.”

Our proxy materials and annual report are available on the Company’s website under “Annual Report/Proxy.”

How are directors nominated?

The Governance Committee, comprised of all of the independent directors, is responsible for recommending to the Board a slate
of director nominees for the Board to consider recommending to the stockholders, and for recommending to the Board nominees for
appointment to fill a new Board seat or any Board vacancy. To fulfill these responsibilities, the Committee annually assesses the
requirements of the Board and makes recommendations to the
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Board regarding its size, composition, and structure. In determining whether to nominate an incumbent director for reelection, the
Governance Committee evaluates each incumbent director’s continued service in light of the current assessment of the Board’s
requirements, taking into account factors such as evaluations of the incumbent’s performance. Directors whose terms expire at the next
annual meeting undergo peer and self assessment prior to being nominated for reelection.

When the need to fill a new Board seat or vacancy arises, the Committee proceeds by whatever means it deems appropriate to
identify a qualified candidate or candidates, which may include engaging an outside search firm. The Committee reviews the
qualifications of each candidate, including, but not limited to, the candidate’s experience, judgment, diversity, and skills in such areas as
manufacturing and distribution technologies and accounting or financial management. Final candidates are generally interviewed by
one or more Committee members. The Committee makes a recommendation to the Board based on its review, the results of interviews
with the candidates, and all other available information. The Board makes the final decision on whether to invite a candidate to join the
Board. The Board-approved invitation is extended through the Chairman of the Governance Committee and the Chairman of the Board,
President, and Chief Executive Officer.

Director Nominations by Stockholders. The Governance Committee will consider recommendations for director nominees from
stockholders made in writing and addressed to the attention of the Chairman of the Governance Committee, c/o Corporate Secretary,
Acuity Brands, Inc., 1170 Peachtree Street, NE, Suite 2400, Atlanta, Georgia, 30309. The Governance Committee will consider such
recommendations on the same basis as those from other sources. Stockholders making recommendations for director nominees to the
Committee should provide the same information required for nominations by stockholders at an annual meeting, as explained below
under “Next Annual Meeting—Stockholder Proposals.”

INFORMATION CONCERNING THE BOARD AND ITS COMMITTEES

Board and Committee Membership

The Board of Directors has delegated certain functions to the Executive Committee, the Audit Committee, the Compensation
Committee, and the Governance Committee. The Company’s Statement of Responsibilities of the Committees of the Board contains
each Committee’s charter (see “Questions and Answers about Communications, Governance, and Company Documents”). The table
below sets forth the current membership of each of the committees:

Director* Executive Audit Compensation Governance
Vernon J. Nagel Chairman — — —
Peter C. Browning — — X X
John L. Clendenin — X — X
Robert F. McCullough X Chairman — X
Julia B. North — — X X
Ray M. Robinson X — Chairman X
Neil Williams X X — Chairman

* Earnest W. Deavenport, Jr., who served during the 2007 fiscal year on the Audit and Governance Committees, resigned from
the Board of Directors in connection with his joining the Board of Zep Inc. upon the spin-off of Zep Inc. from the Company
effective October 31, 2007, thereby creating a vacancy in the class of directors with terms expiring at the 2008 annual meeting.
John L. Clendenin, whose term expires at the 2007 annual meeting, has been appointed to fill the vacancy in the 2008 class,
effective as of the 2007 annual meeting. See “Item 1—Election of Directors”.

During the fiscal year ended August 31, 2007, the Board of Directors met six times. All directors attended at least 75% of the total
meetings held by the Board and their respective committees during the fiscal year. The Company typically expects that each continuing
director will attend the annual meeting of stockholders, absent a valid reason. All of the directors serving at the time of last year’s
annual meeting attended the meeting.
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At each regular quarterly Board meeting, the Board of Directors meets without management present. Non-management director
sessions are led by the Chairman of the Governance Committee.

The Executive Committee is authorized to perform all of the powers of the full Board, except the power to amend the By-Laws and
except as restricted by Delaware Law. The Executive Committee is called upon in very limited circumstances due to reliance on the other
standing committees of the Board and the direct involvement of the entire Board in governance matters. The Committee did not meet
during the 2007 fiscal year and acted once by written consent.

The Audit Committee is responsible for certain matters pertaining to the auditing, internal control, and financial reporting of the
Company, as set forth in the Committee’s report below and in its charter (see “Questions and Answers about Communications,
Governance, and Company Documents™). All members of the Committee are independent under the requirements of the SEC and the
Sarbanes-Oxley Act of 2002. In addition, the members of the Committee meet the current independence and financial literacy
requirements of the listing standards of the New York Stock Exchange. Each quarter, the Audit Committee meets separately with the
independent registered public accounting firm, the internal auditors, the corporate compliance officer, and the general counsel, without
other management present. The Board has determined that Messrs. Clendenin, Deavenport, and McCullough satisfy the “audit committee
financial expert” criteria adopted by the SEC and that each of them has accounting and related financial management expertise required
by the listing standards of the New York Stock Exchange. The Committee held seven meetings during the 2007 fiscal year.

The Compensation Committee is responsible for certain matters relating to the evaluation and compensation of the executive
officers and non-employee directors, as set forth in its charter (see “Questions and Answers about Communications, Governance, and
Company Documents “). At each meeting, the Compensation Committee meets privately with an independent compensation consultant
without management present. Annually, the Compensation Committee evaluates the performance of the independent consultant in
relation to the Committee’s functions and responsibilities. Each member of the Committee is independent under the listing standards of
the New York Stock Exchange and is an outside director under Section 162(m) of the Internal Revenue Code (the “Code”) and a non-
employee under Section 16(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Committee held five
meetings during the 2007 fiscal year.

The Governance Committee is responsible for reviewing matters pertaining to the composition, organization, and practices of the
Board of Directors. The Committee’s responsibilities, as set forth in its charter (see “Questions and Answers about Communications,
Governance, and Company Documents ), include recommending Corporate Governance Guidelines, recommending the Code of Ethics
and Business Conduct, a periodic evaluation of the Board in meeting its corporate governance responsibilities, a periodic evaluation of
individual directors, and recommending to the full Board a slate of directors for consideration by the stockholders at the annual meeting
and candidates to fill a new Board position or any vacancies on the Board as explained in greater detail above under “Questions and
Answers about Communications, Governance, and Company Documents.” Each member of the Committee is independent under the
listing standards of the New York Stock Exchange. The Committee held three meetings during the 2007 fiscal year.

Compensation Committee Interlocks and Insider Participation

The directors serving on the Compensation Committee of the Board of Directors during the fiscal year ended August 31, 2007 were
Ray M. Robinson, Chairman, Peter C. Browning, and Julia B. North. None of these individuals are or ever have been officers or
employees of the Company. During the 2007 fiscal year, no executive officer of the Company served as a director of any corporation for
which any of these individuals served as an executive officer, and there were no other Compensation Committee interlocks with the
companies with which these individuals or the Company’s other directors are affiliated.
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COMPENSATION OF DIRECTORS

Non-Employee Directors

We provide each non-employee director with an annual director fee, which includes meeting fees for a specified number of Board
and committee meetings. The program is designed to achieve the following goals: compensation should fairly pay directors for work
required for a company of Acuity Brands’ size and scope; compensation should align directors’ interests with the long-term interests of
stockholders; and the structure of the compensation should be simple, transparent, and easy for stockholders to understand.

Annual Director Fees

Beginning in January 2007, each non-employee director receives an annual director fee in the amount of $130,000, which includes
the meeting fees for the first five Board meetings and the first five meetings attended for each committee, and an additional fee of
$5,000 for serving as chairman of a committee. Non-employee directors receive $2,000 for each Board meeting attended in excess of
five Board meetings per year and $1,500 for each committee meeting attended in excess of five committee meetings of each committee
per year. Fifty percent of the annual fee, or $65,000, is required to be deferred under the terms of the deferred compensation plan
described below, and the remaining fees can be deferred at the election of the director.

Prior to January 2007, each non-employee director received an annual retainer of $70,000, meeting fees of $2,000 for each Board
meeting attended and $1,500 for each committee meeting attended, and an additional fee of $5,000 for serving as the chairman of a
committee. Fifty percent of the retainer, or $35,000, was required to be deferred under the terms of the deferred compensation plan, and
the remaining fees could be deferred at the election of the director. In addition, each non-employee director received an annual stock
option grant as described below.

Directors who are employees receive no additional compensation for services as a director or as a member of a committee of our Board.

Stock Option Grants

Prior to January 2007, we granted each non-employee director stock options for the purchase of 1,500 shares of Acuity Brands
common stock annually on the day of the annual meeting of stockholders with an exercise price equal to the fair market value on the
grant date. The options became exercisable after one year, remained exercisable for a period of ten years from the grant date, and
expired at the earlier of the expiration date or three years following retirement from the Board. Beginning January 2007, the non-
employee directors’ plan was amended to provide that no further annual grants of stock options would be made to non-employee
directors.

In connection with the spin-off of Zep Inc. by Acuity Brands on October 31, 2007, stock options held by directors remained stock
options to acquire Acuity Brands common stock and were adjusted in accordance with the non-employee directors’ plan by a
conversion ratio for Acuity Brands options in order to preserve the aggregate intrinsic value of the options.

Deferred Compensation Plan

Non-employee directors are required to defer one-half of their annual director fee and can elect to defer the remaining portion of
the annual fee and any chairman or meeting fees pursuant to a deferred compensation plan for non-employee directors. The deferred
amounts can be invested in deferred stock units to be paid in shares at retirement from the Board or credited to an interest-bearing
account to be paid in cash at retirement from the Board. Dividend equivalents on deferred stock units are credited to the interest-bearing
account.

The value of the Acuity Brands deferred stock units credited to each director at the date of the spin-off remained in Acuity Brands
deferred stock units to be paid at retirement from the Board in Acuity Brands common stock, and the number of deferred stock units
was increased using a conversion ratio to maintain the value of the deferred stock units immediately following the spin-off.
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Stock Ownership Requirement

Each non-employee director has been subject to a stock ownership requirement that requires the director to attain ownership in
Acuity Brands common stock valued at two times the expected annual director fee. For purposes of the ownership requirement,
deferred stock units are counted toward the ownership requirement. See “Beneficial Ownership of the Company’s Securities.”

Director Compensation for Fiscal 2007

The following table sets forth information concerning the compensation for fiscal 2007 to our non-employee directors:

Change in
Pension Value
And
Nonqualified
Fees Earned Deferred
or Paid in Option Compensation
Cash Awards Earnings Total
Name ®O ®G) ®“@ &G
Peter C. Browning $ 120,500 $ 8,065 $ 743 $ 129,308
John L. Clendenin 120,583 8,065 2,929 131,577
Jay M. Davis(6) 39,167 8,065 46 47,278
Earnest W. Deavenport, Jr.(7) 118,500 8,065 677 127,242
Robert F. McCullough 123,417 8,065 249 131,731
Julia B. North 120,500 8,065 610 129,175
Ray M. Robinson 125,500 8,065 1,552 135,117
Neil Williams 122,000 8,065 1,263 131,328
(1) The fees earned in 2007 were paid as follows:
Paid as Compensation Deferred to Stock Units
Name $ # Paid in Cash
Peter C. Browning $ 52,500 906 $68,000
John L. Clendenin 120,583 2,103 —0-
Jay M. Davis 39,167 754 —0-
Earnest W. Deavenport, Jr. 118,500 2,056 —0-
Robert F. McCullough 59,326 1,025 64,771
Julia B. North 62,500 1,106 58,000
Ray M. Robinson 52,500 906 73,000
Neil Williams 52,500 906 69,800

(2) The amount reported in this column includes the dollar amount, without any reduction for risk of forfeiture, recognized for
financial statement reporting purposes for fiscal year 2007 of grants of options to non-employee directors, calculated in
accordance with the provisions of SFAS No. 123(R). The assumptions used to value the award can be found in Note 6 to our
consolidated financial statements included in the Form 10-K for the fiscal year ended August 31, 2007.

(3) The aggregate numbers of outstanding option awards at August 31, 2007 (without giving effect to the spin-off conversion) were
11,000 for Mr. Browning, 20,680 for Mr. Clendenin, 4,500 for Mr. Davis, 6,000 for Mr. Deavenport, 4,500 for Mr. McCullough,
6,000 for Ms. North, 8,010 for Mr. Robinson, and 19,510 for Mr. Williams. In connection with the spin-off of Zep Inc. by Acuity
Brands on October 31, 2007, stock options held by directors remained stock options to acquire Acuity Brands common stock and
these share amounts were adjusted at the time of the spin-off in accordance with the non-employee directors’ plan by a
conversion ratio for Acuity Brands options in order to preserve the aggregate intrinsic value of the options.
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(4) The amount shown reflects the above-market portion of interest earned in the deferred compensation plan for non-employee
directors calculated by comparing the plan’s effective interest rate for fiscal 2007 to 120% of the applicable federal long-term
rate, with annual compounding, at the time the interest formula of the plan was established.

(5) The only perquisite received by directors is a Company match on charitable contributions. The maximum Company match in
any fiscal year is $5,000 and, therefore, is not required to be included in the table.
(6) Mr. Davis did not stand for reelection to the Board of Directors in January 2007.

(7) Mr. Deavenport resigned from the Board of Directors in connection with his joining the Board of Zep Inc. upon the spin-off of
Zep Inc. from the Company effective October 31, 2007.

BENEFICIAL OWNERSHIP OF THE COMPANY’S SECURITIES

The following table sets forth information concerning beneficial ownership of the Company’s common stock as of November 1,
2007, unless otherwise indicated, by each of the directors and nominees for director, by each of the named executive officers, by all
directors and executive officers of the Company as a group, and by beneficial owners of more than five percent of the Company’s
common stock.

Shares of Common Percent Share Units Held

Stock Beneficially of Shares in Company
Name Owned(1)(2)(3) Outstanding(4) Plans(5)
Peter C. Browning 14,310 o 12,761
John L. Clendenin 30,662 * 38,350
William A. (Bill) Holl 4,222 & —
Robert F. McCullough 6,445 * 9,956
John K. Morgan 292,968 & —
Kenyon W. Murphy 40,271 * 21,477
Vernon J. Nagel 646,799 1.5% —
Julia B. North 8,260 * 17,096
Richard K. Reece 77,800 = —
Ray M. Robinson 10,691 * 22,473
Neil Williams 24,607 & 18,218
All directors and executive officers as a group (11 persons) 1,157,035 2.7% 140,361
Wellington Management Company, LLP(6) 2,398,274 5.7% N/A

Barclays Global Investors, N.A.(7) 2,282,255 5.4% N/A

* Represents less than one percent of the Company’s common stock.

(1) Subject to applicable community property laws and, except as otherwise indicated, each beneficial owner has sole voting and
investment power with respect to all shares shown.

(2) Includes shares (restated for the spin-off conversion) that may be acquired within 60 days of November 1, 2007 upon the
exercise of employee and director stock options, as follows: Mr. Browning, 13,310 shares; Mr. Clendenin, 25,022 shares;
Mr. McCullough, 5,445 shares; Mr. Morgan, 169,071 shares; Mr. Murphy, 7,260 shares; Mr. Nagel, 554,952 shares; Ms. North,
7,260 shares; Mr. Reece, 40,338 shares; Mr. Robinson, 9,692 shares, Mr. Williams, 23,607 shares; and all current directors and
executive officers as a group, 855,956 shares. In connection with the spin-off of Zep Inc. by Acuity Brands on October 31, 2007,
stock options held by directors and by Messrs. Murphy, Nagel, and Reece and vested options held by Mr. Morgan remained
stock options to acquire Acuity Brands common stock and were adjusted in accordance with a conversion ratio for Acuity
Brands options in order to preserve the aggregate intrinsic value of the options.

(3) Includes performance-based and time-vesting restricted shares granted under the Company’s Long-Term Incentive Plan, portions
of which vest in November 2007 and 2008, December 2007 through 2009, January 2008 and 2009, March 2008 and 2009, June
2008 through 2010, July 2008 through 2010, and September 2008
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through 2010. The executives have sole voting power over these restricted shares. Restricted shares are included for the following
individuals: Mr. Morgan, 73,820 shares; Mr. Murphy, 19,106 shares; Mr. Nagel, 40,717 shares; Mr. Reece, 30,000 shares; and all
executive officers as a group, 163,643 shares.

(4) Based on an aggregate of 42,250,232 shares of Acuity Brands common stock issued and outstanding as of November 1, 2007.

(5) Includes share units held by the non-employee directors in the Nonemployee Directors’ Deferred Compensation Plan and share
units held by executive officers in the deferred compensation plan. Share units are considered for purposes of compliance with
the Company’s share ownership requirement.

(6) This information is based on a Form 13F filed with the SEC by Wellington Management Company, LLP, 75 State Street, Boston,
Massachusetts 02109, on August 14, 2007 containing information as of June 30, 2007.

(7) This information is based on a Form 13F filed with the SEC by Barclays Global Investors, N.A., 45 Fremont Street,
San Francisco, California 94105, on August 9, 2007 containing information as of June 30, 2007.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Directors, officers and persons who beneficially own more than 10% of the Company’s common stock are required by
Section 16(a) of the Exchange Act to file reports of ownership and changes in ownership of the Company’s common stock with the
SEC, the New York Stock Exchange, and the Company. Based on our review of information received by the Company during the fiscal
year, we believe that all required Section 16(a) filings were made on a timely basis.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

There is no family relationship between any of our executive officers or directors, and there are no arrangements or
understandings between any of our executive officers or directors and any other person pursuant to which any of them was elected an
officer or director, other than arrangements or understandings with our directors or officers acting solely in their capacities as such.
Generally, our executive officers are elected annually and serve at the pleasure of our Board of Directors.

The Company has transactions in the ordinary course of business with unaffiliated corporations and institutions, or their
subsidiaries, for which certain non-employee directors of the Company serve as directors. No directors of the Company serve as
executive officers of those companies. Identifying possible related party transactions involves the following procedures in addition to
the completion and review of the customary directors and officers questionnaires. The Company annually requests each director to
verify and update the following information:

+ alist of entities where the director is an employee, director, or executive officer;

» each entity where an immediate family member of a director is an executive officer;

» each entity in which the director or an immediate family member is a partner or principal or in a similar position or in which
such person has a 5% or greater beneficial ownership interest; and

» each charitable or non-profit organization where the director or an immediate family member is an employee, executive
officer, director or trustee.

After the Company compiles a list of all such persons and entities (approximately 3,000) and it has been reviewed and updated, it
is distributed within the Company to identify potential transactions through comparison to ongoing transactions, along with payment
and receipt information. Transactions are compiled for each person and entity and reviewed for relevancy. Relevant information, if any,
is presented to the Board to obtain approval or ratification of the transactions.

With respect to those companies having common nonemployee directors with the Company, management believes the directors
had no direct or indirect material interest in transactions in which the Company engaged with those companies during the fiscal year.
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PROPOSALS REQUIRING YOUR VOTE
ITEM 1—ELECTION OF DIRECTORS

The Board of Directors is responsible for supervising the management of the Company. The Board has determined that all of its
members, except Vernon J. Nagel, the Chairman, President, and Chief Executive Officer, have no material relationship with the
Company, and are therefore independent, based on the listing standards of the New York Stock Exchange, the categorical standards set
forth in the Governance Guidelines (available on the Company’s website at www.acuitybrands.com under “Corporate Governance” and
attached as Appendix A), and a finding of no other material relationships.

The members of the Board of Directors are divided into three classes serving staggered three-year terms. Directors for each class
are elected at the annual meeting of stockholders for the year in which the term for their class expires. The Company’s By-Laws
provide that the number of directors constituting the Board shall be determined from time to time by the Board. Currently, the number
of directors constituting the Board is fixed at nine with two outstanding vacancies. One vacancy is the result of the decision of Jay M.
Davis not to seek reelection at the annual meeting for fiscal year 2006 and the other is due to the resignation of Earnest W.
Deavenport, Jr. in connection with the spin-off of Zep Inc. on October 31, 2007

The terms for three of our directors, John L. Clendenin, Robert F. McCullough and Neil Williams, expire at this annual meeting.
Two of these directors, Messrs. McCullough and Williams, are nominees at the annual meeting. If elected, Messrs. McCullough and
Williams will hold office for three-year terms expiring at the annual meeting for fiscal year 2010 or until their successors are elected
and qualified.

Our Governance Guidelines provide that directors will not be nominated for election after their 72nd birthday and are expected to
offer to resign as of the annual meeting following their 72nd birthday. For this reason, Mr. Clendenin has not been nominated for
reelection. However, in order that the Board of Directors and the Company may continue to benefit from Mr. Clendenin’s leadership
following the spin-off by the Company of Zep Inc. in October 2007, the Board has appointed Mr. Clendenin, effective as of the 2007
Annual Meeting, to fill the vacancy that was created by Mr. Deavenport’s resignation. Mr. Clendenin will complete Mr. Deavenport’s
term, which expires at the 2008 annual meeting.

In November 2007, the Board reduced the number of directors constituting the Board to seven, effective as of the 2007 Annual
Meeting.

The persons named in the accompanying proxy, or their substitutes, will vote for the election of the nominees listed hereafter,
except to the extent authority to vote for any or all of the nominees is withheld. No proposed nominee is being elected pursuant to any
arrangement or understanding between the nominee and any other person or persons. All nominees have consented to stand for election
at this meeting. If any of the nominees become unable or unwilling to serve, the persons named as proxies in the accompanying proxy,
or their substitutes, shall have full discretion and authority to vote or refrain from voting for any substitute nominees in accordance with
their judgment.
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Director Nominees for Terms Expiring at the 2010 Annual Meeting

All of the director nominees listed below are currently directors of the Company. Following is a brief summary of each director
nominee’s business experience, other public company directorships held, and membership on the standing committees of the Board of
Directors of the Company.

Name and Principal Business Affiliations

ROBERT F. McCULLOUGH

65 years old

Director since March 2003

Former Chief Financial Officer of AMVESCAP PLC (now known as Invesco PLC), from April
1996 to May 2004, and from which he retired in December 2006.

Joined the New York audit staff of Arthur Andersen LLP in 1964, served as Partner from 1972
until 1996, and served as Managing Partner in Atlanta from 1987 until April 1996

Certified Public Accountant

Member of the American Institute of Certified Public Accountants and the Georgia Society of
Certified Public Accountants

Director: Comverge, Inc. and Schweitzer-Mauduit International, Inc.

Chairman of the Audit Committee and a member of the Executive and Governance Committees of
the Board

If elected, three-year term expires at the Annual Meeting for Fiscal Year 2010

NEIL WILLIAMS

71 years old

Director since December 2001

General Counsel of AMVESCAP PLC (now known as Invesco PLC), from October 1999 until his
retirement in December 2002

Partner with the law firm Alston & Bird LLP and its predecessors from 1965 to October 1999 and
served as managing partner from 1984 to 1996

Trustee of The Duke Endowment, Charlotte, North Carolina

Chairman of the Governance Committee and a member of the Executive and Audit Committees of
the Board

If elected, three-year term expires at the Annual Meeting for Fiscal Year 2010

Directors with Terms Expiring at the 2007, 2008 or 2009 Annual Meetings

The directors listed below will continue in office for the remainder of their terms in accordance with the By-Laws of the

Company.

Name and Principal Business Affiliations

VERNON J. NAGEL

50 years old

Director since January 2004

Chairman and Chief Executive Officer of the Company since September 2004

President since August 2005

Vice Chairman and Chief Financial Officer from January 2004 through August 2004, and
Executive Vice President and Chief Financial Officer from December 2001 to January 2004

Member of the American Institute of Certified Public Accountants and a Certified Public
Accountant (inactive)

Chairman of the Executive Committee of the Board

Term expires at the Annual Meeting for Fiscal Year 2009

11
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Name and Principal Business Affiliations

PETER C. BROWNING

* 66 years old

* Director since December 2001

* Lead Director of Nucor Corporation since 2006

+ Non-executive Chairman of Nucor Corporation from September 2000 to 2006

* Dean of the McColl Graduate School of Business at Queens University of Charlotte, North
Carolina, from March 2002 to May 2005

Executive of Sonoco Products Company 1993 to 2000. Last served as President and Chief
Executive Officer from 1998 to July 2000

Executive of National Gypsum Company 1989 to 2003. Last served as Chairman, President and
Chief Executive Officer.

Executive of Continental Can Company 1964 to 1989. Last served as Executive Vice President.

Director: EnPro Industries, Inc., Lowe’s Companies, Inc., Nucor Corporation, The Phoenix
Companies, Inc., and Wachovia Corporation

* Member of the Compensation and Governance Committees of the Board

+ Term expires at the Annual Meeting for Fiscal Year 2008

JOHN L. CLENDENIN

* 73 years old

* Director since December 2001

+ Chairman Emeritus of BellSouth Corporation since December 1997; also served as Chairman
from December 1996 to December 1997 and as Chairman, President, and Chief Executive
Officer from 1983 until December 1996

* Director: Equifax Inc., The Home Depot, Inc., The Kroger Company, and Powerwave
Technologies, Inc.

* Member of the Audit and Governance Committees of the Board

* Has been appointed, effective as of the annual meeting, to complete the term expiring at the
Annual Meeting for Fiscal Year 2008

JULIA B. NORTH

* 60 years old

* Director since June 2002

* President and Chief Executive Officer of VSI Enterprises, Inc., a Georgia-based manufacturer of
video conferencing systems, from November 1997 to July 1999

* Held various positions at BellSouth Corporation from 1972 through October 1997, most recently
as President, Consumer Services, presiding over BellSouth’s largest business unit

* Director: Community Health Systems, Inc.

* Member of the Compensation and Governance Committees of the Board

+ Term expires at the Annual Meeting for Fiscal Year 2009

RAY M. ROBINSON

60 years old

+ Director since December 2001

» Non-executive Chairman of Citizens Trust Bank since May 2003

* President Emeritus of Atlanta’s East Lake Golf Club from May 2003 to December 2005

* Vice Chairman of Atlanta’s East Lake Community Foundation since January 2005 and Chairman
from November 2003 until January 2005

* President of the Southern Region of AT&T Corporation from 1996 to May 2003

* Director: Aaron Rents, Inc., American Airlines, Avnet, Inc., Choicepoint, and Citizens Trust Bank
(trading as Citizens Bancshares)

+ Chairman of the Compensation Committee and a member of the Executive and Governance
Committees of the Board

 Term expires at the Annual Meeting for Fiscal Year 2008
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ITEM 2—APPROVAL OF THE AMENDED AND RESTATED ACUITY BRANDS, INC.
LONG-TERM INCENTIVE PLAN

In October 2007, the Board of Directors adopted the amended and restated Acuity Brands, Inc. Long-Term Incentive Plan (the
“Amended Plan”) for the benefit of directors, officers, and other key employees of the Company and its subsidiaries (the
“Participants”). Stockholder approval of the Amended Plan, including the performance measures which may be utilized thereunder, is
sought:

+ in order to qualify the Amended Plan under Section 162(m) of the Code, and to thereby allow the Company to deduct
for federal income tax purposes certain compensation paid under the Amended Plan to named executive officers;

* to satisfy the requirements of Section 422(b) of the Code so that certain options issued under the Amended Plan may
be “incentive stock options;” and

+  to satisfy the governance requirements of the New York Stock Exchange.

Approval of the Amended Plan requires the affirmative vote of a majority of the shares of Acuity Brands’ outstanding common
stock present, in person or by proxy, and entitled to vote at the annual meeting; provided that at least a majority of shares of Acuity
Brands’ outstanding common stock is voted on this proposal. If the Amended Plan is approved by Acuity Brands’ stockholders, no
further awards will be made under the current Acuity Brands, Inc. Nonemployee Directors’ Stock Option Plan (the “Directors’ Plan”).
If the Amended Plan is not approved by Acuity Brands’ stockholders, the existing Long-Term Incentive Plan (the “Plan”) will continue
in effect without the amendments described below and the Directors’ Plan will continue in effect in accordance with its terms.

The material provisions of the Amended Plan are summarized below. This summary is qualified in its entirety by reference to the
full text of the Amended Plan, which is attached as Exhibit A.

Purposes of the Amended Plan

The general purposes of the Amended Plan are to provide additional incentives to the Participants, whose substantial contributions
are essential to the continued growth and profitability of the Company’s business, to strengthen the commitment of the Participants to
the Company and its subsidiaries, to further motivate the Participants to perform their assigned responsibilities diligently and skillfully,
and to attract and retain competent and dedicated individuals whose efforts will result in the long-term growth and profitability of the
Company and, over time, appreciation in the market value of its stock.

Nature of the Amendments

The Amended Plan preserves the framework provided by the Long-Term Incentive Plan approved by stockholders in December
2003. The amendments incorporated in the Amended Plan modify the Plan in the following ways: (a) increasing the shares authorized
for issuance under the Plan by 2,500,000 shares to 13,600,000 shares (of which 7,325,912 shares have been issued and 2,813,787 shares
are subject to outstanding awards as of November 2, 2007); (b) permitting awards to be made to non-employee directors; and
(c) amending the listed performance measures.

Description of the Amended Plan

The Amended Plan will continue to be administered by a committee of two or more non-employee members of the Board (the
“Committee”). The Committee currently designated by the Board to administer the Amended Plan is the Compensation Committee. The
Amended Plan is a flexible plan that will provide the Committee discretion to fashion the terms of the following types of awards
(described below): Stock Options (both Incentive Stock Options and Nonqualified Stock Options), Restricted Stock, Restricted Stock
Units, Performance Units, Performance Shares, and Stock Appreciation Rights (individually and collectively, “Awards”). Awards to
directors will be in the form of Nonqualified Stock Options, Restricted Stock, or Restricted Stock Units.

The Committee will (a) select those Participants to whom Awards will be granted, and (b) determine the type, size and terms and
conditions of Awards, including the exercise price per Share for each Stock Option and the restrictions or performance criteria relating
to Restricted Stock, Restricted Stock Units, Performance Units,
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Performance Shares, and Stock Appreciation Rights. The Committee may also delegate to the Chief Executive Officer the authority to
grant Stock Options or Awards from a pool of shares established by the Committee. The Committee will administer, construe, and
interpret the Amended Plan.

The maximum number of shares of the Company’s common stock (“shares”) that may be awarded under the Amended Plan is
13,600,000. The maximum number of incentive stock options that may be issued under the Amended Plan is 1,000,000. Not more than
an aggregate of 50% of the 13,600,000 shares authorized under the Amended Plan may be issued or transferred in connection with the
award of Restricted Stock, Restricted Stock Units, Performance Shares, and Performance Units. Shares awarded or subject to purchase
under the Amended Plan that are not delivered or purchased, or are reacquired by the Company as a result of forfeiture or termination,
expiration or cancellation of an award, will again be available for issuance under the Amended Plan. With respect to Shares used to
exercise an Option or for tax withholding, the Committee will, in its discretion and in accordance with applicable law, determine
whether to include such Shares in determining the maximum number of Shares that may be issued under the Amended Plan

In the event of any “Change in Capitalization” (as defined in the Plan), the Committee will in an appropriate and equitable manner
adjust the maximum number and class of Shares with respect to which Awards may be granted, the number and class of Shares which
are subject to outstanding Awards (subject to limitations imposed under Sections 422 and 424 of the Code in the case of Incentive Stock
Options), and the purchase price therefor, if applicable.

Of the 13,600,000 shares to be authorized under the Amended Plan, 11,100,000 shares were approved by stockholders in
December 2003. As of November 2, 2007 there were:

* 1,671,927 stock options granted and outstanding with exercise prices ranging from $11.19 to $43.20 (1,505,527 of
which were awards originally issued prior to the spin-off of Zep Inc. effective October 31, 2007 with exercise prices
ranging from $11.19 to $43.20);

» 1,141,860 unvested restricted stock and restricted stock unit awards (837,860 of which were awards originally issued
prior to the spin-off of Zep Inc);

* 7,325,912 shares issued in payment of aspiration awards, upon exercise of options, or upon the vesting of restricted
stock; and

* 960,301 shares available for grant.

Options and related exercise prices and restricted stock units were converted in accordance with a conversion formula in connection
with the spin-off of Zep Inc. on October 31, 2007. Shares available for grant were not converted. The incremental 2,500,000 shares
represents 2,000,000 shares for which the Board committed in December 2003 to seek additional shareholder approval for issuance
under the Plan and 500,000 shares in replacement of the Directors’ Plan, which has 182,185 shares available for grant. It is anticipated
that the 2,500,000 shares being proposed for approval will provide sufficient shares for awards to be issued during fiscal years 2008
through 2013.

The Amended Plan will terminate on October 25, 2017. The Board may terminate or amend the Amended Plan at any time (other
than with respect to the protections afforded to optionees and grantees upon a Change in Control), unless such amendment or
termination will adversely affect outstanding Stock Options or Awards. However, to the extent required by the rules of the exchange on
which the Shares are listed or applicable law, no amendment will be effective unless approved by stockholders.

Awards Issuable Under the Amended Plan

Stock Options. Both Incentive Stock Options and Nonqualified Stock Options may be granted pursuant to the Amended Plan. The
maximum number of Shares subject to Stock Options and Stock Appreciation Rights that, in the aggregate, may be granted under the
Amended Plan to any Participant during a fiscal year of the Company is 500,000 Shares. Options may be granted based upon the
achievement of Performance Measures (described below) as may be determined by the Committee. All Stock Options granted under the
Amended Plan will have an exercise price per Share equal to at least the fair market value of a Share on the date the Stock Option is
granted. The
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maximum term for all Stock Options granted under the Amended Plan is ten years. Stock Options are nontransferable other than by will
or the laws of descent and distribution and during an optionee’s lifetime may be exercised only by the optionee or his guardian or legal
representative. The Committee may provide that the Option may be transferred, in whole or in part, without consideration, by written
instrument signed by the Optionee, to any members of the immediate family of the Optionee (i.e., spouse, children, and grandchildren),
any trusts for the benefit of such family members or any partnerships whose only partners are such family members. If all or part of the
Option is transferred, the transferee’s rights under the Option shall be subject to the same restrictions and limitations with respect to the
Option as the Optionee. Stock Options are exercisable at such time and in such installments as the Committee may provide (but not less
than a year from the grant date, subject to the Committee’s authority to accelerate vesting) at the time the Stock Option is granted. The
Committee may accelerate the exercisability of any Stock Option at any time, subject to any limitations required by Section 162(m) of
the Code. The purchase price for Shares acquired pursuant to the exercise of an Option must be paid in full upon exercise, as
determined by the Committee in its discretion or as provided in the agreement, in cash, by check, by transferring Shares to the
Company, by attesting to ownership of Shares upon such terms and conditions as may be determined by the Committee, by net
settlement in the manner determined by the Committee, or, except as limited by applicable law, by receipt of funds from a designated
broker. No fractional shares shall be issued upon the exercise of an option. The terms and conditions of the Stock Options relating to
their treatment upon termination of the optionee’s employment will be determined by the Committee at the time the Stock Options are
granted. The Amended Plan prohibits the Company from reducing the exercise price of outstanding options without receiving
stockholder approval, other than in connection with a change in capitalization (such as the spin-off).

Upon a Change in Control, all outstanding Stock Options under the Amended Plan on the date of a Change in Control will become
immediately and fully exercisable. The Committee, in its discretion, may terminate the Stock Options upon a Change in Control,
provided that at least 30 days prior to the Change in Control, the Committee notifies the optionee that the Stock Options will be
terminated and provides the optionee, at the election of the Committee, either (i) a cash payment in the amount equal to the excess, if
any, of (x)(A) in the case of a Nonqualified Stock Option, the greater of (1) the Fair Market Value (as defined in the Amended Plan), on
the date preceding the date of cancellation, of the Shares subject to the Option or portion thereof cancelled, or (2) the Adjusted Fair
Market Value of the Shares subject to the option or portion thereof cancelled, or (B) in the case of Incentive Stock Options, the Fair
Market Value, at the time of cancellation, of the Shares subject to the Option or portion thereof cancelled, over (y) the aggregate
purchase price for such Shares under the Option, or (ii) the right to exercise all Stock Options (including, the Stock Options vested as a
result of the Change in Control) immediately prior to the Change in Control.

Restricted Stock and Restricted Stock Units. The aggregate maximum number of Shares that may be awarded under a Restricted
Stock Award, a Restricted Stock Unit, and a Performance Share or Unit Award to each Participant during any fiscal year is
100,000 Shares. Restricted Stock and Restricted Stock Units may be, but are not required to be, granted based upon the achievement of
the Performance Measures (described below) to the Incentive Plan as may be determined by the Committee. The terms of a Restricted
Stock Award, including the restrictions and conditions (including performance conditions) placed on such Shares and the time or times
at which such restrictions will lapse (generally no sooner than one year for performance-based awards and three years for time-vesting
awards, including graded vesting), will be determined by the Committee at the time the Award is made. The agreements evidencing
Awards of Restricted Stock shall set forth the terms and conditions of such Awards upon a grantee’s termination of employment. Unless
the Committee provides otherwise in the agreements, all restrictions on outstanding Shares of Restricted Stock will lapse upon a
Change in Control.

The Committee will determine the terms of Restricted Stock Units, including the restrictions, terms and conditions of the Award,
whether the Award will be paid in cash, Shares or a combination of the two, and whether the Award is payable at vesting, termination of
employment, or such other date. The Committee will also determine at the time of the Award when restrictions on the Award will lapse.
The agreements evidencing Awards of Restricted Stock Units will set forth the terms and conditions of such Awards upon a grantee’s
termination of employment. Unless the Committee provides otherwise in the agreements, all restrictions on outstanding Shares of
Restricted Stock Units will lapse upon a Change in Control. The Committee may determine at the time an Award of Restricted Stock
Units is granted that hypothetical dividends paid on Restricted Stock Units may be paid to the grantee or
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deferred. Deferred dividends (together with any interest accrued thereon) will be paid upon the lapsing of restrictions on Restricted
Stock Units or forfeited upon the forfeiture of Restricted Stock Units.

Performance Units and Performance Shares. Each Performance Unit will represent one Share and payments in respect of vested
Performance Units will be made in cash, Shares, or Shares of Restricted Stock or any combination of the foregoing, as determined by
the Committee. Performance Shares are awarded in the form of Shares of Restricted Stock. The vesting of Performance Units and
Performance Shares is based upon the level of achievement of the performance measure or performance measures specified by the
Committee, selected from the performance measures described below, over the Performance Cycle (as such term is defined in the
Amended Plan). The performance measure may relate to the performance of the Company or its subsidiaries or business units, or any
combination of the foregoing. Performance measures and the length of the Performance Cycle for Performance Units and Performance
Shares will be determined by the Committee at the time the Award is made. The agreements evidencing Awards of Performance Units
and Performance Shares will set forth the terms and conditions of such Awards, including those applicable in the event of the grantee’s
termination of employment.

After the applicable Performance Cycle (as such term is defined in the Amended Plan) has ended, the Committee may adjust the
achieved performance levels to exclude the effects of unusual charges or income items or other events, such as acquisitions or
divestitures, which distort the financial results for the Performance Cycle; provided that with respect to named executive officers, the
Committee shall exclude items with the effect of increasing the Award payable if such items constitute “extraordinary” or “unusual”
events or items under generally accepted accounting principles or are other significant unusual events or items. The Committee will
also adjust performance calculations to exclude the unanticipated effect on financial results of changes in tax laws or regulations. The
Committee is allowed to decrease the Award otherwise payable if the financial performance during the Performance Cycle justifies such
adjustment, regardless of the extent to which the applicable performance measure was achieved. The agreement evidencing the granting
of an Award may provide the Committee with the right to revise performance levels and Awards payable if unforeseen events occur
which have a substantial effect on financial results and which in the Committee’s judgment make the application of the performance
levels unfair; provided that for named executive officers such changes must be made in a manner not inconsistent with Code
Section 162(m).

At the time an Award is made, the Committee will determine the total number of Performance Shares subject to an Award and the
time or times at which the Performance Shares will be issued to the grantee. In addition, the Committee will determine (a) the time or
times at which the awarded but not issued Performance Shares will be issued to the grantee and (b) the time or times at which awarded
and issued Performance Shares will become vested in or forfeited by the grantee, in either case based upon the attainment of specified
performance objectives within the Performance Cycle. At the time the Award of Performance Units is made, the Committee may
determine that hypothetical dividends be paid or deferred on the Performance Units issued. Deferred dividends (together with any
interest accrued thereon) will be paid upon the lapsing of restrictions on Performance Units and forfeited upon the forfeiture of
Performance Units. Upon a Change in Control, unless the Committee provides otherwise in the agreement evidencing the Award,

(1) with respect to Performance Units, the grantee will (a) become vested in a percentage of Performance Units as determined by the
Committee at the time of the Award of such Performance Units and as set forth in the agreement and (b) be entitled to receive in respect
to all Performance Units which become vested as a result of a Change in Control, a cash payment within ten (10) days after the Change
in Control equal to the product of the Adjusted Fair Market Value of a Share multiplied by the number of Performance Units which
become vested, or (2) with respect to Performance Shares, all restrictions will lapse immediately on all or a portion of the Performance
Shares as determined by the Committee at the time of the Award of such Performance Shares and as set forth in the agreement.
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Performance Measures. If Awards granted or issued under the Amended Plan are intended to qualify under the performance-based
compensation provisions of Section 162(m) of the Code, the performance measure(s) to be used for purposes of such Awards will be
chosen by the Committee from among the following (which may relate to the Company or a business unit, division or subsidiary of the
Company) as listed in Exhibit A to the Amended Plan:

* adjusted after-tax profit (AATP)

* AATP margin

* adjusted EBIT

* adjusted pre-tax profit (APTP)

* adjusted net operating profit (ANOP)

« adjusted net operating profit after tax (ANOPAT)
« adjusted operating profit (AOP)

* AOP Margin

* capital expenditures

+ capitalized economic profit

* capitalized entity value

* capitalized equity value

+ cashflow

+ cashflow from operations

+ cashflow return on capital

« cashflow return on capitalized entity/equity value
+ cashflow return on investment (CFROI)
+ change in capital

 change in operating working capital

+ change in price of shares

+ change in working capital

+ days inventory outstanding

+ days payables outstanding

+ days sales outstanding

+ debt

* debt reduction

+ earnings before interest and taxes (EBIT)
+ earnings before interest, taxes, depreciation, and amortization (EBITDA)
 earnings per share (EPS)

* economic profit

+ free cash flow

« gross fixed assets

+ intangible assets

* netincome

* net income return on capital

* net trade cycle

+ operating working capital

« profit before tax

» return on assets (ROA)

* return on equity (ROE)

* return on gross investment

* return on invested capital

* return on net assets (RONA)

* return on tangible assets

+ sales

+ sales growth

« total return to stockholders

» working capital

The Committee can establish other performance measures for Awards granted to participants who are not named executive officers, or
for Awards granted to named executive officers that are not intended to qualify under the performance-based compensation provisions
of Section 162(m) of the Code. In making the Award, the Committee may provide for specific adjustments that will be made to the
performance measures for the Award for the performance period. In measuring performance, the Committee may adjust the Company’s
financial results as indicated above.

Stock Appreciation Rights (“SARs”). SARs may be granted pursuant to the Amended Plan. All SARs granted under the Amended
Plan will have an exercise price per Share equal to at least the Fair Market Value of a Share on the date of grant. The maximum term for
all SARs granted under the Amended Plan is ten years. SARs are nontransferable other than by will or the laws of descent and
distribution and during a grantee’s lifetime may be exercised only by the grantee or his guardian or legal representative. The Committee
may provide that the SAR may be transferred, in whole or in part, without consideration, by written instrument signed by the Grantee,
to any members of the immediate family of the Grantee (i.e., spouse, children, and grandchildren), any trusts for the benefit of such
family members or any partnerships whose only partners are such family members. If all or part of the SAR is transferred, the
transferee’s rights under the SAR shall be subject to the same restrictions and limitations with respect to the SAR as the Grantee. SARs
are exercisable at such time and in such installments as the Committee may provide in the agreement and payment will be in the form
of cash or stock, as the Committee determines, equal in value to the excess of the Fair Market Value on the exercise date over the
exercise price of the SAR. The Committee may accelerate the exercisability of any SAR at any time, subject to any limitations required
by Section 162(m) of the Code. The terms and conditions of the SAR relating to their treatment upon termination of the grantee’s
employment will be determined by the Committee at the time the SARs are granted. Upon a Change in Control, all outstanding SARs
on the date of a Change in Control will become immediately and fully exercisable and the grantee will automatically receive a cash



payment in the amount equal to the excess, if any, of the Fair Market Value, on the date of the Change in Control, of the Shares subject
to the SAR over the aggregate exercise price of the Shares under the SAR. The Committee may, in its discretion, modify outstanding
SARs; however, no modification of a SAR shall adversely alter or impair any rights or obligations under the Agreement without the
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grantee’s consent and the Committee is not permitted to materially modify or reduce the exercise price of any outstanding SAR.

Federal Income Tax Consequences

The following is a brief summary of the current U.S. Federal income tax consequences of grants or awards made under the
Amended Plan.

Stock Options. An optionee will not recognize taxable income upon grant or exercise of an Incentive Stock Option. However, upon
the exercise of an Incentive Stock Option, the excess of the fair market value of the Shares received over the exercise price of the Shares
subject to the Stock Option will be treated as an adjustment to alternative minimum tax purposes. Any dividends paid on Shares will be
taxable as dividend income in the taxable year in which the dividend is received. The Company and its subsidiaries will not be entitled to
any business expense deduction with respect to the grant or exercise of an Incentive Stock Option, except as discussed below.

In order for the exercise of an Incentive Stock Option to qualify for favorable tax treatment, the optionee generally must be an
employee of the Company, parent, or a subsidiary (within the meaning of Section 422 of the Code) from the date the Incentive Stock
Option is granted through a date within three months before the date of exercise. In the case of an optionee who is disabled, the three-
month period for exercise following termination of employment may be extended to one year. In the case of an optionee’s death, the time
for exercising Incentive Stock Options after termination of employment and the holding period for stock received pursuant to the exercise
of the Incentive Stock Options are waived.

If all of the requirements for Incentive Stock Option treatment are met and the optionee has held the Shares for at least two years
after the date of grant and for at least one year after the date of exercise, upon disposition of the Shares by the optionee, the difference, if
any, between the sales price of the Shares and the exercise price of the Stock Option will be treated as long-term capital gain or loss. If
the optionee does not hold the Shares in accordance with the holding period rules set forth above, the optionee will recognize ordinary
income at the time of the disposition of the Shares, generally in an amount equal to the excess of the fair market value of the Shares at the
time the Stock Option was exercised over the exercise price of the Stock Option. The ordinary income recognized by an optionee upon
the disposition of the Shares has been determined by the IRS not to constitute wages for purposes of applicable withholding tax
requirements. The balance of the gain realized, if any, will be long-term or short-term capital gain, depending upon whether or not the
Shares were sold more than one year after the Stock Option was exercised. If the optionee sells the Shares prior to the satisfaction of the
holding period rules but at a price below the fair market value of the Shares at the time the Stock Option was exercised, the amount of
ordinary income will be limited to the amount realized on the sale over the exercise price of the Stock Option. The Company and its
subsidiaries will be allowed a business expense deduction to the extent the optionee recognizes ordinary income.

An optionee to whom a Nonqualified Stock Option is granted will recognize no income at the time of the grant of the Stock Option.
Upon exercise of a Nonqualified Stock Option, an optionee will recognize ordinary income in an amount equal to the excess of the Fair
Market Value of the Shares on the date of exercise over the exercise price of the Stock Option. If the exercise complies with applicable
withholding requirements, the Company and its subsidiaries will be entitled to a business expense deduction in the same amount and at
the same time as the optionee recognizes ordinary income. Upon a subsequent sale or exchange of Shares acquired pursuant to the
exercise of a Nonqualified Stock Option, the optionee will have taxable gain or loss, measured by the difference between the amount
realized on the disposition and the tax basis of the shares (generally, the amount paid for the Shares plus the amount treated as ordinary
income at the time the Stock Option was exercised).

SARs. A grantee will not recognize any income upon the grant of a SAR. A grantee will recognize income taxable as ordinary
income (subject to income tax withholding) upon exercise of a SAR equal to the amount of cash paid or Shares received from the
Company upon such exercise, and the Company will be entitled to a corresponding deduction.

Restricted Stock. A grantee will not recognize taxable income at the time of the grant of a restricted stock award, and the Company
will not be entitled to a tax deduction at such time, unless the grantee makes an election to be taxed at the time such restricted stock
award is granted. If such election is not made, the grantee will recognize
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taxable income at the time the restrictions lapse in an amount equal to the excess of the Fair Market Value of the Shares at such time over
the amount, if any, paid for such Shares. The amount of ordinary income recognized by a grantee by making the above-described election
or upon the lapse of the restrictions is deductible by the Company as compensation expense. In addition, a grantee receiving dividends
with respect to Shares subject to a restricted stock award for which the above-described election has not been made and prior to the time
the restrictions lapse will recognize taxable compensation (subject to income tax withholding), rather than dividend income, in an amount
equal to the dividends paid and the Company will be entitled to a corresponding deduction.

Restricted Stock Units. A grantee will not recognize taxable income upon the grant of a Restricted Stock Unit. Upon payment for a
Restricted Stock Unit, the grantee will recognize compensation taxable as ordinary income in an amount equal to the cash paid and/or the
Fair Market Value of Shares delivered and the Company will be entitled to a corresponding deduction.

Performance Awards. A grantee will not recognize taxable income upon the grant of Performance Shares or Performance Units, and
the Company will not be entitled to a tax deduction at such time. Upon the settlement of a performance award, the grantee will recognize
compensation taxable as ordinary income (and subject to income tax withholding) in an amount equal to the cash paid and the Fair
Market Value of the Shares delivered to the grantee, and the Company will be entitled to a corresponding deduction.

Withholding Taxes. The Amended Plan provides that in satisfaction of the federal, state and local income taxes and other amounts as
may be required by law to be withheld with respect to a Stock Option or Award, the optionee or grantee may make a written election to
have withheld a portion of the Shares issuable to him having an aggregate Fair Market Value equal to the Withholding Taxes.

Compliance with Section 162(m) of the Code. Section 162(m) of the Code denies an income tax deduction to an employer for
certain compensation in excess of $1,000,000 per year paid by a publicly-traded corporation to a named executive officer. Compensation
realized with respect to stock options and SARs awarded under the Amended Plan, including upon exercise of a nonqualified stock
option or SAR or upon a disqualifying disposition of an incentive stock option, as described above, will be excluded from this
deductibility limit if it satisfies certain requirements, including a requirement that the Amended Plan be approved by the Company’s
stockholders at the Annual Meeting. In addition, other types of Awards under the Amended Plan may be excluded from this deduction
limit if the Awards or the grant of the Awards are conditioned on the achievement of one or more of the performance measures described
above, as required by Section 162(m) of the Code. To satisfy the requirements that apply to “performance-based” compensation, those
performance measures must be approved by our current stockholders. Approval of the Amended Plan will also constitute approval of
those measures.

New Plan Benefits

The Committee designates employees of the Company and its subsidiaries and directors of the Company as eligible to participate in
the Amended Plan. As of the record date, there were approximately 215 eligible employees under the Plan, including three of the named
executive officers.

The new plan benefits table setting forth benefits for the Amended Plan appears below Item No. 3.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 2, APPROVAL OF THE AMENDED
AND RESTATED ACUITY BRANDS, INC. LONG-TERM INCENTIVE PLAN, INCLUDING THE MATERIAL TERMS OF
THE PERFORMANCE MEASURES UNDER WHICH CERTAIN AWARDS MAY BE GRANTED.

ITEM NO. 3— APPROVAL OF THE ACUITY BRANDS, INC. 2007 MANAGEMENT
COMPENSATION AND INCENTIVE PLAN

Subject to approval by the Corporation’s stockholders, the Board of Directors on October 25, 2007 adopted the Acuity Brands, Inc.
2007 Management Compensation and Incentive Plan (the “Incentive Plan”) effective as of September 1, 2007. Stockholder approval of
the Incentive Plan is sought in order to qualify the Incentive Plan under Section 162(m) of the Code and to thereby allow the Company to
deduct for federal income tax purposes all
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compensation paid under the Incentive Plan to named executive officers (generally, the executive officers who would be listed for a fiscal
year in the summary compensation table).

Approval of the Incentive Plan requires the affirmative vote of a majority of the shares of the Corporation’s outstanding common
stock present, in person or by proxy, and entitled to vote at the annual meeting; provided that at least a majority of shares of the
Corporation’s outstanding common stock is voted on this proposal. If the Incentive Plan is not approved by the Corporation’s
stockholders, the existing Acuity Brands, Inc. Management Compensation and Incentive Plan will continue. In such event, however,
future payments under that plan will not qualify for the performance-based compensation exception under Section 162(m) of the Code.

This summary of the material features of the Incentive Plan is qualified in its entirety by reference to the full text of the Incentive
Plan, which is set forth in Exhibit B.

General

The purpose of the Incentive Plan is to further the growth and financial success of the Company by offering performance incentives
to designated executives who have significant responsibility for such success. The Incentive Plan will be administered by the
Compensation Committee or other committee designated by the Board (the “Committee”), subject to the Committee’s right to delegate to
the Chief Executive Officer and others responsibility for administration of the Incentive Plan as it relates to participants other than named
executive officers. Persons eligible to participate in the Incentive Plan are the executive officers and other executives of the Company, its
subsidiaries, or its business units who are in management positions designated as eligible for participation by the Committee or its
designee. Currently, 17 individuals have been designated as eligible for participation for fiscal year 2008. Additional non-executive
employees are covered under similar annual incentive plans at Acuity Brands Lighting.

The Incentive Plan may be amended, suspended, or terminated by the Committee at any time, subject to ratification by the Board
and to the consent of each participant whose rights with respect to an approved award would be adversely affected. Unless terminated,
the Incentive Plan will remain in effect until awards thereunder are paid for the Company’s fiscal year ending in 2013.

Awards under the Incentive Plan

Prior to, or as soon as practical after, the commencement of each fiscal year, the Committee will establish plan rules for that year
with respect to the following matters:

+ employees who are eligible to participate;

» performance targets and the measurement criteria for determining the level of achievement of the performance targets;

+ the percentage of a participant’s base salary which may be paid as an incentive award at specified levels of achievement of the
performance targets; and

+ the times and conditions subject to which any incentive award may become payable.
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Performance criteria for named executive officers will include one or more of the following criteria, as set forth in Appendix A to
the Incentive Plan:

* adjusted after-tax profit (AATP)

¢ AATP margin

* adjusted EBIT

* adjusted pre-tax profit (APTP)

* adjusted net operating profit (ANOP)

« adjusted net operating profit after tax (ANOPAT)
* adjusted operating profit (AOP)

* AOP Margin

* capital expenditures

* capitalized economic profit

« capitalized entity value

* capitalized equity value

 cashflow

« cashflow from operations

« cashflow return on capital

« cashflow return on capitalized entity/equity value
« cashflow return on investment (CFROI)
 change in capital

« change in operating working capital

+ change in price of shares

+ change in working capital

 days inventory outstanding

 days payables outstanding

* days sales outstanding

* debt

* debt reduction

« earnings before interest and taxes (EBIT)
« earnings before interest, taxes, depreciation, and amortization (EBITDA)
« earnings per share (EPS)

+ economic profit

« free cash flow

« gross fixed assets

« intangible assets

* netincome

* net income return on capital

* net trade cycle

 operating working capital

« profit before tax

« return on assets (ROA)

* return on equity (ROE)

* return on gross investment

* return on invested capital

« return on net assets (RONA)

* return on tangible assets

+ sales

+ sales growth

« total return to stockholders

» working capital

The Committee may establish other performance criteria for participants who are not named executive officers. In making the Award for
a fiscal year, the Committee may provide for specific adjustments that will be made to the performance criteria for the Award for such
year. The maximum incentive award payable to a participant for any fiscal year of the Company will be $4.0 million. Plan rules
established each year by the Committee will be submitted to the Board of Directors for ratification.

After the end of each fiscal year, the Committee will certify the extent to which the performance criteria have been achieved for that
year. In measuring performance, the Committee may adjust the Company’s financial results to exclude the effect of unusual charges,
income items, or other events which distort year-to-year comparisons of results. With respect to named executive officers the Committee
shall exclude such items with the effect of increasing the award payable if such items constitute “extraordinary” or “unusual” events or
items under generally accepted accounting principles or are other significant unusual events or items. The Committee will also make
adjustments to eliminate the effect of unanticipated changes in the tax laws and regulations.

Incentive awards shall be approved by the Committee, subject to ratification by the Board, based on the plan rules then in effect and
the achievement of performance criteria as certified by the Committee. Any award may be decreased, at the Committee’s discretion,
based on such factors as the Committee may determine, including the failure of the Company or an operating unit to meet additional
performance goals or the failure of the participant to meet personal performance goals. The Committee may in its discretion grant awards
to deserving participants, notwithstanding levels of achievement of performance criteria.

Awards will generally be made in lump sum cash payments, unless the Committee specifies otherwise at the beginning of the year.
Payment will be made as soon as practicable after determination of awards, subject to any rights of a participant to defer amounts
pursuant to other plans of the Company.



A partial incentive award may be authorized by the Committee for a participant who is terminated without cause or who retires,
dies, or becomes permanently and totally disabled. Otherwise, no award will be paid to a participant who is not an active employee of the
Company, an operating unit, or an affiliate at the end of the fiscal year to which the award relates and, if the Committee so provides, on
the date the award is payable.
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Change in Control

Upon the occurrence of a Change in Control (as defined in the Incentive Plan), unless a participant otherwise elects in writing, the
participant’s incentive award for that year will be deemed to have been fully earned for the year, with performance at the target level and
with no reductions for other factors. In that case, within thirty days after the effective date of the Change in Control, the participant will
be paid in cash a pro rata portion of the award based on the number of days within the fiscal year that elapsed as of the effective date of
the Change in Control.

Federal Tax Consequences

An award under the Incentive Plan will constitute taxable ordinary income to the participant. Generally, the Company will be
entitled to a corresponding deduction.

Section 162(m) of the Internal Revenue Code limits to $1 million the amount of compensation that may be deducted in any tax year
with respect to a named executive officer, with an exception for certain performance-based compensation. The Incentive Plan is
designed, and is to be administered, to qualify payments to named executive officers for that performance-based compensation exception.

New Plan Benefits

The Committee designates employees of the Company and its subsidiaries eligible to participate in the Incentive Plan. As of the
record date, there were approximately 17 eligible employees under the prior Plan, including three of the named executive officers.

The new plan benefits table setting forth benefits for the Incentive Plan appears below.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM NO. 3, APPROVAL OF THE ACUITY
BRANDS, INC. 2007 MANAGEMENT COMPENSATION AND INCENTIVE PLAN, INCLUDING THE MATERIAL TERMS
OF THE PERFORMANCE MEASURES UNDER WHICH CERTAIN AWARDS MAY BE GRANTED.
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New

Plan Benefits Table

As of November 2, 2007, there were options to purchase 1,671,927 shares of our common stock outstanding under the Long-Term

Incentive Plan approved in 2003. The weighted average remaining life of these outstanding options was 6.18 years, and the weighted
average exercise price was $23.58. There were a total of 1,141,860 shares subject to outstanding restricted stock and restricted stock
unit awards that have not fully vested and remain subject to forfeiture. There were 960,301 shares available for grant under the 2003

plan.
Amended and Restated 2007 Management Compensation
Long-Term Incentive Plan and Incentive Plan
Name and Position Dollar Value Number of Units Dollar Value Number of Units
) ®)() #(2) ®)3) #@@)
Vernon J. Nagel $4,050,000 — $1,800,000 N/A
Chairman of the Board, President Chief Executive Officer
Richard K. Reece 1,440,000 — 480,000 N/A
Executive Vice President,
and Chief Financial Officer
John K. Morgan (5) N/A — N/A N/A
Executive Vice President, Acuity Brands, Inc.: President and
Chief Executive Officer, Acuity Specialty Products, Inc.
Kenyon W. Murphy (6) N/A — 456,000 N/A
Executive Vice President, Chief Administrative Officer and
General Counsel
William A. (Bill) Holl (5) N/A — N/A N/A
Former Executive Vice President, Acuity Brands, Inc.;
Executive Vice President and Chief Commercial Officer,
Acuity Specialty Products, Inc.
Executive Group 5,490,000 — 2,736,000 N/A
Non-Employee Director Group (7) — — N/A N/A

Non-Executive Officer Employee Group 7,954,300 — 1,179,700 N/A

M

@

3

The annual value of future awards under the Amended Plan is not determinable at this time. The value shown is the target long-
term incentive award for each of the named executive officers and other currently eligible employees for fiscal 2007 under the
prior Plan. The target Financial Performance Payout Percentage is 200% for named executive officers of Acuity Brands, as
compared to 100% for other participants in the Amended Plan. The greater percentage is designed to facilitate the Compensation
Committee’s application of negative discretion as it considers appropriate in accordance with the provisions of Section 162(m)
of the Code. Acuity Brands expects that the Compensation Committee will exercise negative discretion in determining awards
under the Amended Plan, as it has done historically. For example, in the last four fiscal years, the Compensation Committee
exercised negative discretion to reduce Mr. Nagel’s award by between 24% and 66%. See “Compensation Discussion and
Analysis” and “Fiscal 2007 Grants of Plan-Based Awards.”

The actual number of shares awarded is dependent upon the closing price of Acuity Brands common stock on the New York
Stock Exchange on the grant date.

The annual value of future awards under the Incentive Plan is not determinable at this time. The value shown is the target annual
incentive award for each of the named executive officers and other currently eligible employees for fiscal 2007 under the
existing plan. The target Financial Performance Payout Percentage is 200% for named executive officers of Acuity Brands, as
compared to 100% for other participants in the Annual Incentive Plan. The greater percentage is designed to facilitate the
Compensation Committee’s application of negative discretion as it considers appropriate in accordance with the provisions of
Section 162(m) of the Code. Acuity Brands expects that the Compensation Committee will exercise negative discretion in
determining awards under the Incentive Plan as it has done historically. See “Compensation Discussion and Analysis” and
“Fiscal 2007 Grants of Plan-Based Awards.”
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(4) Shares are not awarded under the Incentive Plan.

(5) Messrs. Morgan and Holl are not eligible under the Amended Plan or the Incentive Plan as a result of the October 31, 2007 spin-
off of Zep Inc. by Acuity Brands.

(6) Mr. Murphy will not receive an award under the Amended Plan due to the expected elimination of his position in 2008 in
connection with the spin-off of Zep Inc. by Acuity Brands.

(7) The amount that may be awarded to non-employee directors under the Amended Plan is not determinable at this time because
non-employee directors do not have target long-term incentive awards.

Disclosure with Respect to Equity Compensation Plans

The following table provides information as of August 31, 2007 about equity awards under the Company’s Long-Term Incentive
Plan and the Nonemployee Directors’ Stock Option Plan. The table does not include 1,104,694 shares available for purchase under the
Employee Stock Purchase Plan and does not include the proposed increase of shares for the Amended Plan.

Number of
Securities
Number of Remaining Available
Securities to for Future Issuance
be Issued Upon Weighted-Average Under Equity
Exercise of Exercise Price Compensation Plans
Outstanding of Outstanding (Excluding those
Options, Options, Warrants Currently
f’lan Category Warrants and Rights and Rights Outstanding)
Equity compensation plans approved by the security
holders(1) 1,498,177(2) $ 26.18 1,732,821(3)
Equity compensation plans not approved by the security
holders N/A N/A N/A
Total 1,498,177 1,732,821

(1) The Long-Term Incentive Plan was approved by the Company’s stockholders in December 2003. The Nonemployee Directors’
Stock Option Plan was approved by the Company’s sole stockholder in November 2001.

(2) Includes 1,417,977 shares under the Long-Term Incentive Plan and 80,200 shares under the Nonemployee Directors’ Stock
Option Plan as of August 31, 2007.

(3) Includes 1,550,636 shares available for grant without further stockholder approval under the Long-Term Incentive Plan, and
182,185 shares available for grant under the Nonemployee Directors’ Stock Option Plan as of August 31, 2007. In connection
with the 2007 director compensation program, there will be no further grants under the Nonemployee Directors’ Stock Option
Plan.

ITEM 4—RATIFICATION OF THE APPOINTMENT OF THE
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

At the annual meeting, a proposal will be presented to ratify the appointment of Ernst & Young LLP (“E&Y”) as the independent
registered public accounting firm to audit the Company’s financial statements for the fiscal year ending August 31, 2008. E&Y has
performed this function for the Company since April 2002. One or more representatives of E&Y are expected to be present at the
annual meeting and will be afforded the opportunity to make a statement if they so desire and to respond to appropriate stockholder
questions. Information regarding fees paid to E&Y during fiscal year 2007 is set out below in “Fees Billed by Independent Registered
Public Accounting Firm.”

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 4, RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee and the Board of Directors previously adopted a written charter to set forth the Audit Committee’s
responsibilities. The charter is reviewed annually and amended as necessary to comply with new regulatory requirements. A copy of the
Company’s Audit Committee charter, which is included in the Statement of Responsibilities of Committees of the Board, is available on
the Company’s website at www.acuitybrands.com under the heading, “Corporate Governance.” The Audit Committee is comprised solely
of independent directors, as such term is defined by the listing standards of the New York Stock Exchange.

As required by the charter, the Audit Committee reviewed the Company’s audited financial statements and met with management,
as well as with E&Y (with and without management present), to (1) discuss the financial statements, (2) discuss their evaluations of the
Company’s internal controls over financial reporting, and (3) discuss their knowledge of any fraud, whether or not material, that involved
management or other employees who had a significant role in the Company’s internal controls.

The Audit Committee received from E&Y the required written disclosures and the letter from E&Y regarding their independence
and the report regarding the results of their integrated audit. In connection with its review of the financial statements and the auditors’
required communications and reports, the members of the Audit Committee discussed with a representative of E&Y their independence,
as well as the following:

+ the auditors’ responsibilities in accordance with generally accepted auditing standards;

+ the initial selection of, and whether there were any changes in, significant accounting policies or their application;
+ all material alternative accounting treatments under U.S. Generally Accepted Accounting Principles;
» other information in documents containing audited financial statements;

* management’s judgments and accounting estimates;

»  whether there were any significant audit adjustments;

*  whether there were any disagreements with management;

»  whether there was any consultation with other accountants;

*  whether there were any major issues discussed with management prior to the auditors’ retention;

»  whether the auditors encountered any difficulties in performing the audit; and

+ the auditors’ judgments about the quality of the Company’s accounting policies.

Based on its discussions with management and the Company’s independent registered public accounting firm referenced above, the
Audit Committee did not become aware of any material misstatements or omissions in the financial statements. Accordingly, the Audit
Committee recommended to the Board of Directors that the financial statements be included in the Company’s Annual Report on Form
10-K for the fiscal year ended August 31, 2007 for filing with the SEC.

AUDIT COMMITTEE

Robert F. McCullough, Chairman
John L. Clendenin

Earnest W. Deavenport, Jr.

Neil Williams
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FEES BILLED BY INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The following table sets forth the aggregate fees billed during the fiscal years ended August 31, 2007 and 2006:

2007 2006
Fees Billed:
Audit Fees $3,339,577 $2,431,290
Audit-Related Fees 130,000 84,764
Tax Fees 192,278 273,879
Total $3,661,855 $2,789,933

Audit Fees include fees for services rendered for the audit of the Company’s annual financial statements and the review of the
interim financial statements included in quarterly reports. Audit fees also include fees associated with rendering an opinion on the
Company’s internal controls as of August 31, 2007 in accordance with Section 404 of the Sarbanes-Oxley Act of 2002. The 2007
amount also includes audit fees associated with the spin-off of Zep Inc.

Audit-Related Fees include amounts billed to the Company primarily for the annual audits of the Company’s defined contribution
plans.

Tax Fees include amounts billed to the Company primarily for domestic and international tax compliance and a review of the
Company’s Federal income tax return.

The Audit Committee has established policies and procedures for the approval and pre-approval of audit services and permitted
non-audit services. The Audit Committee has the responsibility to engage and terminate the Company’s independent registered public
accounting firm, to pre-approve the performance of all audit and permitted non-audit services provided to the Company by its
independent registered public accounting firm in accordance with Section 10A of the Exchange Act, and to review with the Company’s
independent registered public accounting firm their fees and plans for all auditing services. All fees paid to E&Y were pre-approved by
the Audit Committee and there were no instances of waiver of approval requirements or guidelines.

The Audit Committee considered the provision of non-audit services by the independent registered public accounting firm and
determined that provision of those services was compatible with maintaining auditor independence.

There were no “reportable events” as that term is described in Item 304(a)(1)(v) of Regulation S-K.
OTHER MATTERS

We know of no other business to be transacted, but if any other matters do come before the meeting, the persons named as proxies
in the accompanying proxy, or their substitutes, will vote or act with respect to them in accordance with their best judgment.
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MANAGEMENT

Executive Officers

Executive officers are elected annually by the Board of Directors and serve at the discretion of the Board. Vernon J. Nagel serves
as a Director and as an executive officer. His business experience is discussed above in “Item 1—Election of Directors—Director
Nominees for Terms Expiring at the 2007, 2008 and 2009 Annual Meetings.”

Other executive officers as of the date of the Proxy Statement are:

Name and Principal Business Affiliations

KENYON W. MURPHY

* 51 years old

+ Executive Vice President, Chief Administrative Officer, and General Counsel of the Company
since September 2006

* Senior Vice President and General Counsel of the Company since its incorporation in 2001

* Senior Vice President and General Counsel of National Service Industries, Inc (“NSI”) from April
2000 until the spin-off of the Company from NSI in November 2001

* Serves on the Board of Zep Inc.

+ Position expected to be eliminated in 2008 in connection with the spin-off of Zep Inc.

RICHARD K. REECE

* 51 years old

+ Executive Vice President of the Company since September 2006; Senior Vice President from
December 2005 to September 2006; and Chief Financial Officer since December 2005

* Vice President, Finance and Chief Financial Officer of Belden CDT Inc. and its predecessor
Belden, Inc. (“Belden”) from April 2002 to November 2005

* President of Belden’s Communications Division from June 1999 to April 2002; Vice-President
Finance, Treasurer and Chief Financial Officer from August 1993 to June 1999

* Certified Public Accountant

* Member of the American Institute of Certified Public Accountants, the Financial Executives
Institute, and the Financial Council of Manufacturers Alliance

 Serves on the Board of the National Association of Manufacturers
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EXECUTIVE COMPENSATION
REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and discussed with management the following Compensation Discussion and
Analysis section of the Company’s 2007 Proxy Statement. Based on its review and discussions with management, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the Company’s
Proxy Statement for fiscal 2007 for filing with the SEC.

The Compensation Committee

Ray M. Robinson, Chairman
Peter C. Browning
Julia B. North

COMPENSATION DISCUSSION AND ANALYSIS

For purposes of this Compensation Discussion and Analysis, our named executive officers for fiscal 2007 are Messrs. Nagel,
Reece, Morgan, Murphy, and Holl. Mr. Holl was an executive officer of Acuity Brands until July 23, 2007.

Compensation Philosophy

Our philosophy is to compensate management and other key associates through a combination of base salary and variable
incentive compensation based on the Company’s performance. To create a true pay-for-performance environment, total compensation is
comprised of median base salary plus significant at-risk performance-based variable annual and long-term incentive compensation.
Management aspires for Acuity Brands to be a premier industrial company capable of delivering consistent upper quartile performance
to our stockholders. We define upper quartile performance using specific metrics, including:

* 15% annual growth in earnings per share;
*  Margins of at least 10%; and
» Consistency and sustainability in these measures of performance.

There must be a strong relationship between executive compensation and the creation of value for stockholders, so that we pay
upper quartile (75th percentile) compensat