
 

Questions Relating to this Proxy Statement 

Information about our Virtual Annual Meeting 

Our Annual Meeting will be held in a virtual format only via the Internet. There will be no physical meeting location for 

stockholders to attend. We believe a virtual meeting allows broader access by our stockholders and other interested parties 

and have taken steps to ensure that stockholders will have the same rights and opportunities to participate as they would have 

had at an in-person meeting. You will be able to attend the meeting online, vote your shares electronically, and submit 

questions before and during the virtual Annual Meeting. The recording of the virtual Annual Meeting, including the question 

and answer session, will be available at www.virtualshareholdermeeting.com/AYI2023 for twelve months after the date of 

this Annual Meeting. 

How do I attend the virtual Annual Meeting? 
To participate in the virtual Annual Meeting, visit www.virtualshareholdermeeting.com/AYI2023 on January 25, 2023 and 

enter your 16-digit control number included on your proxy card, your Notice of Internet Availability, or the instructions 

included with your proxy materials. The meeting will begin promptly at 1:00 p.m. ET on January 25, 2023. Online access will 

begin fifteen (15) minutes prior to the start of the meeting. If you are unable to locate your 16-digit control number, you will be 

able to login as a guest. However, if you login as a guest, you will not be able to vote your shares or ask questions during the 

meeting. 

The virtual meeting platform is supported across most Internet browsers and devices (desktop computers, laptop computers, 

tablets, and smart phones) running updated versions of applicable software and plugins. Stockholders should ensure that they 

have a strong WiFi connection wherever they intend to participate in the meeting. Stockholders should also give themselves 

plenty of time to log in and ensure that they can hear streaming audio prior to the start of the meeting. 

Can I ask a question at the virtual Annual Meeting? 
Yes, you will be able to submit questions electronically during the Annual Meeting by using the "Ask a Question" field during 

the webcast if you have logged in using your control number on your proxy card or Notice of Internet Availability. After 

entering your 16-digit control number, you may also submit a question prior to the meeting on the voting website at 

www.proxyvote.com by selecting the "Question for Management" field. 

During the live question and answer session of the meeting, members of our executive leadership team will answer questions 

as they come in, as time permits. To ensure the meeting is conducted in a manner that is fair to all stockholders, the Chair of 

the meeting (or such other person designated by our Board), may exercise broad discretion in recognizing stockholders who 

wish to participate, the order in which questions are asked, and the amount of time devoted to any one question. However, we 

reserve the right to edit or reject questions we deem profane or otherwise inappropriate. During the meeting, details for 

submitting written questions will be available at www.virtualshareholdermeeting.com/AYI2023. 

What do I do if I have technical difficulties during the virtual Annual Meeting? 
If you have any difficulties accessing the virtual meeting during the check-in or meeting time, please call the technical support 

number that will be posted on the virtual Annual Meeting login page. 

Other Questions 

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 two of 

our officers as proxies for this Annual Meeting. These officers are Neil M. Ashe and Karen J. Holcom. 



 

 

QUESTIONS RELATING TO THIS PROXY STATEMENT 

What is a proxy statement? 
It is a document that SEC regulations require us to give you when we ask you to vote over the Internet, by telephone, or (if you 

received a proxy card by mail) by signing and returning a proxy card designating Neil M. Ashe and Karen J. Holcom as proxies 

to vote on your behalf. 

Who is soliciting proxies in connection with this Proxy Statement? 
The Board is furnishing this information in connection with the solicitation of proxies for the Annual Meeting of stockholders 

for fiscal year 2022 to be held on January 25, 2023.  

Who is entitled to vote at the meeting?  
Only owners of shares of common stock of the Company at the close of business on December 5, 2022, the record date, are 

entitled to vote at the meeting, or at any adjournments or postponements of the meeting. Each owner on the record date is 

entitled to one vote for each share of common stock held. There were 32,077,028 shares of common stock issued and 

outstanding on the record date. 

What is the record date and what does it mean? 
December 5, 2022 is the record date for this Annual Meeting. The record date is established by the Board as required by 

Delaware law. Owners of record of our 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. 

Why did I receive a Notice of Internet Availability of Proxy Materials in the mail instead of a printed set 

of proxy materials? 
Pursuant to rules adopted by the SEC, we are permitted to furnish our proxy materials over the Internet to our stockholders by 

delivering a Notice of Internet Availability of Proxy Materials in the mail. Unless requested, you will not receive a printed copy 

of the proxy materials in the mail. Instead, the Notice of Internet Availability of Proxy Materials instructs you how to access and 

review the Proxy Statement and 2022 Annual Report over the Internet at www.proxyvote.com. The Notice of Internet 

Availability of Proxy Materials also instructs you how you may submit your proxy over the Internet, or how you can request a 

full set of proxy materials, including a proxy card to return by mail. If you received a Notice of Internet Availability of Proxy 

Materials in the mail and would like to receive a printed copy of our proxy materials, you should follow the instructions for 

requesting these materials provided in the Notice of Internet Availability of Proxy Materials. 

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, Computershare, you are a stockholder of record. If your 

shares are held in the name of your broker, bank, trustee, or other nominee, your shares are held in street name. If you hold 

your shares in street name, you will have the opportunity to instruct your broker, bank, trustee, or other nominee as to how to 

vote your shares. Street name stockholders may only vote in person if they have a legal proxy as discussed in detail below. 

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 in the Notice of Internet Availability of 

Proxy Materials, proxy materials email, or any proxy card you receive. This method is also available to stockholders who hold 

shares in the Direct Stock Purchase Plan or in a 401(k) plan we sponsor. 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 the Notice of Internet Availability of Proxy Materials, proxy materials email, or any proxy card 

you receive for specific instructions. 

By Telephone. You may give your voting instructions by calling 1-800-690-6903. This method is also available to stockholders 

who hold shares in the Direct Stock Purchase Plan or in a 401(k) plan we sponsor. The telephone voting procedure is designed 



 

 

QUESTIONS RELATING TO THIS PROXY STATEMENT 

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 (if you received a proxy card) for specific instructions. 

By Mail. You may sign and date your proxy card (if you received a proxy card) and mail it in the prepaid and addressed 

envelope enclosed therewith. 

During the Meeting. You may vote electronically during the Annual Meeting. 

How do I vote as a street name stockholder? 
If your shares are held through a broker, bank, trustee, or other nominee, you will receive a request for voting instructions with 

respect to your shares of our common stock from the broker, bank, trustee, or other nominee. You should respond to the 

request for voting instructions in the manner specified by the broker, bank, trustee, or other nominee. If you have questions 

about voting your shares, you should contact your broker, bank, trustee, or other nominee. 

If you hold your shares through a broker, bank, trustee, or other nominee and you wish to vote electronically during the 

meeting, you will need to obtain a legal proxy. You must request a legal proxy through your broker, bank, trustee, or other 

nominee. Please note that if you request a legal proxy, any proxy with respect to your shares of our common stock previously 

executed by your broker, bank, trustee, or other nominee will be revoked and your vote will not be counted unless you 

participate in the meeting and vote electronically or legally appoint another proxy to vote on your behalf. 

What if I change my mind after I return my proxy? 
You may revoke your proxy and change your vote at any time before the polls close at the Annual Meeting. You may do this by: 

▪ voting again by the Internet or by telephone prior to 11:59 p.m. ET on January 24, 2023; 

▪ giving written notice to our Corporate Secretary that you wish to revoke your proxy and change your vote; or 

▪ voting electronically during the Annual Meeting after entering your 16-digit control number. 

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 (virtually) 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 (virtually) at the meeting and determine the presence of a quorum. 

Will my shares be voted if I do not vote by the Internet, vote by telephone, sign and return a proxy card, 

or vote electronically during the Annual Meeting? 
If you are a stockholder of record and you do not vote by the Internet, vote by telephone, sign and return a proxy card, or 

participate in the Annual Meeting and vote electronically, your shares will not be voted and will not count in deciding the 

matters presented for stockholder consideration in this Proxy Statement. 

If your shares are held in street name through a bank or broker and you do not provide voting instructions before the Annual 

Meeting, your bank or broker may vote your shares on your behalf under certain circumstances. Brokerage firms have the 

authority under certain rules to vote shares for which their customers do not provide voting instructions on “routine” matters. 

The ratification of the appointment of our independent registered public accounting firm is considered a “routine” matter 

under these rules. Therefore, brokerage firms are allowed to vote their customers’ shares on this matter if the customers do 

not provide voting instructions. If your brokerage firm votes your shares on this matter because you do not provide voting 

instructions, your shares will be counted for purposes of establishing a quorum to conduct business at the meeting and in 

determining the number of shares voted for or against each routine matter. 

When a matter is not a routine matter and the brokerage firm has not received voting instructions from the beneficial owner of 

the shares with respect to that matter, the brokerage firm cannot vote the shares on that matter. This is called a “broker non-

vote.” Only the ratification of the appointment of our independent registered public accounting firm is considered a “routine” 

matter. The other matters are not considered routine matters. 
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We encourage you to provide instructions to your brokerage firm by voting your proxy. This action ensures your shares will be 

voted at the meeting in accordance with your wishes. 

What vote is required for each proposal and how are abstentions and broker non-votes counted? 
The shares of a stockholder whose proxy on any or all proposals is marked as “abstain” will be included in the number of 

shares present at the Annual Meeting for the purpose of establishing the presence of a quorum. As described above, broker 

non-votes will be counted for purposes of establishing a quorum. 
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The following table summarizes the voting requirement for each of the proposals under our By-Laws and the effect of 

abstentions and broker non-votes on each proposal: 

Proposal  
Number Item 

Votes Required  
for Approval Abstentions 

Broker  
Non-Votes 

Board Voting  
Recommendation 

1 Election of directors Affirmative vote of a majority of 

votes cast(1) 

Not counted Not voted FOR EACH 

2 Ratification of the appointment of 

independent registered public 

accountants 

Majority of votes cast affirmatively 

or negatively 
Not counted Discretionary 

vote 
FOR 

3 Advisory vote on named executive officer 

compensation 
Majority of votes cast affirmatively 

or negatively 
Not counted Not voted FOR 

(1) According to our By-Laws, the “affirmative vote of a majority of votes cast” means that the number of shares cast “for” a director’s election exceeds the number 

of votes cast “against” that director. 

Proxies that are properly executed and delivered, and not revoked, will be voted as specified on the proxy card. If you properly 

execute and deliver a proxy card or vote your shares via the Internet, but do not provide voting instructions, your shares will 

be voted as listed in the “Board Voting Recommendation” column in the table above. 

How are proxies solicited and what is the cost? 

We will bear all expenses incurred in connection with the solicitation of proxies. We have also engaged Morrow Sodali LLC to 

assist us in connection with the solicitation of proxies for this Annual Meeting for a fee of approximately $10,000 plus 

reasonable expenses. Our directors, officers, and associates may solicit proxies by mail, telephone, and personal contact. They 

will not receive any additional compensation for these activities. We will reimburse brokers, fiduciaries, and custodians for 

their costs in forwarding proxy materials to beneficial owners of common stock.  

 Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on January 25, 2023.  

The Proxy Statement and Annual Report on Form 10-K are available at www.proxyvote.com 

 
 

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. 

Next Annual Meeting – Stockholder  

Proposals and Director Nominations 

Proposals to Be Included in Next Year’s Proxy Statement 

If you wish to have a proposal considered for inclusion in our proxy solicitation materials in connection with the fiscal 2023 

Annual Meeting (expected to be held in January 2024) pursuant to Rule 14a-8 under the Exchange Act (“Rule 14a-8”), the 

proposal must comply with the SEC’s proxy rules, be stated in writing, and be submitted on or before August 17, 2023 (120 

days prior to the first anniversary of the mailing of this Proxy Statement). All such proposals should be sent by certified mail, 

return receipt requested. 



 

 

NEXT ANNUAL MEETING – STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS 

Other Stockholder Proposals and Nominations 

Article I, Section 1 of our By-Laws establishes an advance notice procedure for stockholder proposals to be brought before any 

annual meeting of stockholders and for nominations by stockholders of candidates for election as directors at an annual 

meeting. Subject to any other applicable requirements, including, without limitation, Rule 14a-8 under the Exchange Act, 

nominations of persons for election to the Board and the proposal of business to be transacted by the stockholders may be 

made at an annual meeting of stockholders by any stockholder of record who was a stockholder of record at the time of the 

giving of notice for the annual meeting, who is entitled to vote at the meeting, and who has complied with our notice 

procedures. 

Assuming that our fiscal 2023 Annual Meeting is held within 30 days before or after the anniversary of this Annual Meeting, a 

stockholder’s notice of intention to introduce a nomination or to propose an item of business at our fiscal 2023 Annual 

Meeting must be delivered to our Corporate Secretary at our principal executive offices not less than 90 or more than 120 days 

prior to the first anniversary of the preceding year’s annual meeting of stockholders, or between September 27, 2023 and 

October 27, 2023. 

Proxy Access Director Nominations 

Article I, Section 9 of our By-Laws establishes procedures for nominations by eligible stockholders of candidates for election as 

directors at an annual meeting and to have those nominees included in our proxy materials. Assuming that our fiscal 2023 

Annual Meeting is held within 30 days before or after the anniversary of this Annual Meeting, a stockholder’s notice of a proxy 

access nomination must be delivered to our Corporate Secretary at our principal executive offices not less than 120 days or 

more than 150 days prior to the anniversary of the date on which we first mailed the proxy materials for this Annual Meeting, 

or between July 18, 2023 and August 17, 2023. All nominating stockholders and stockholder nominees must comply with the 

provisions of our By-Laws. 

To comply with universal proxy rules, stockholders who intend to solicit support of director nominees other than those 

nominated by the Company must provide notice that sets forth the information required by Rule 14a-19 under the Exchange 

Act by no later than November 26, 2023. 

Householding 

We have adopted a procedure approved by the SEC called “householding” under which multiple stockholders who share the 

same last name and address and do not participate in electronic delivery will receive only one copy of the proxy materials, 

including our Annual Report on Form 10-K, or one Notice of Internet Availability of Proxy Materials unless we receive contrary 

instructions from one or more of the stockholders. If you wish to opt out of householding and continue to receive multiple 

copies of the proxy materials, including our Annual Report on Form 10-K, or the Notice of Internet Availability of Proxy 

Materials at the same address, or if you have previously opted out and wish to participate in householding, you may do so by 

notifying us in writing or by telephone at: Corporate Secretary, Acuity Brands, Inc., 1170 Peachtree Street, NE, Suite 2300, 

Atlanta, Georgia 30309, (404) 853-1400, and we will promptly deliver the requested materials. You also may request 

additional copies of the proxy materials, including our Annual Report on Form 10-K, or the Notice of Internet Availability of 

Proxy Materials by notifying us in writing or by telephone at the same address or telephone number. 

General Information 

All notices for stockholder proposals and nominations made pursuant to our By-Laws must comply with the applicable 

provisions of our By-Laws. The preceding are summaries of the applicable provisions of our By-Laws and are qualified in its 

entirety by reference to those By-Laws, which are available on our website at www.acuitybrands.com under For Investors 

then Governance—Committee Charters & Governance Documents. 

Notices must be in writing and sent to us at our principal executive offices at 1170 Peachtree Street, NE, Suite 2300, Atlanta, 

Georgia 30309, Attention: Corporate Secretary. 



 

 

 

 


