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IN THE MATTER OF THE BANKRUPTCY OF
DOUGLAS LIGHTING CONTROLS INC.
FIRST REPORT OF KPMG INC.

IN ITS CAPACITY AS TRUSTEE IN BANKRUPTCY

August 31, 2023



INTRODUCTION

On June 13, 2023 (the “Date of Bankruptcy”), Douglas Lighting Controls Inc. (“DLC” or the
“Company”) made an assignment for the general benefit of its creditors pursuant to section 49 of the
Bankruptcy and Insolvency Act (Canada) (the “BIA”) and KPMG Inc. (“KPMG”) was appointed as
trustee in bankruptcy (the “Trustee”) of DLC. A copy of the Certificate of Appointment issued by

the Office of the Superintendent of Bankruptcy is attached hereto as Appendix “A”.

The Trustee's appointment was affirmed at the first meeting of creditors held on June 27, 2023 (the
“FMOC”).

The purpose of this report (the “First Report” ) is to provide the Supreme Court of British Columbia

(the “Court”) with information pertaining to:

(a)

(b)

(©)

(d)

certain background information about the Company;

the pre-filing sales process undertaken by DLC for the sale of the Company’s intellectual
property (as defined herein, and such process, the “Sales Process”) and, ultimately, the sale
by the Trustee of substantially all of the Company’s intellectual property assets (the
“Purchased Assets”) to Signify Holding B.V. (the “Purchaser”), subject to this Court's

approval;

the terms of an asset purchase agreement (the “APA”) dated August 4, 2023 between the
Trustee and the Purchaser for the sale of the Purchased Assets (the “Transaction”) as well as
the reasons supporting the Trustee’s recommendation for the Court to approve the

Transaction; and

the Trustee's request that the Court make an order approving the APA and the Transaction,
authorizing the Trustee to take any and all steps necessary to complete the Transaction and
vesting, upon the closing of the Transaction, all right, title and interest of the Company and
the Trustee, if any, in and to the Purchased Assets to the Purchaser free and clear of all liens,
charges, security interests and other encumbrances (the “Approval and Vesting Order”).



TERMS OF REFERENCE

In preparing this First Report, KPMG has relied on information and documents provided by the
Company, including unaudited financial information, DLC’s books and records, and discussions with
the Company’s former management and advisors (collectively, the “Information”). In accordance
with industry practice, except as otherwise described in the First Report, KPMG has reviewed the
Information for reasonableness, internal consistency, and use in the context in which it was provided.
However, KPMG has not audited or otherwise attempted to verify the accuracy or completeness of
the Information in a manner that would comply with Generally Accepted Auditing Standards
(“GAAS”) pursuant to the Chartered Professional Accountant of Canada Handbook and, as such,
KPMG expresses no opinion or other form of assurance contemplated under GAAS in respect of the

Information.

Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars.

. BACKGROUND

DLC is a privately held corporation incorporated under the Business Corporations Act (British
Columbia). DLC was in the business of developing and designing lighting control systems for
commercial buildings, school buildings, airports, hospitals, campuses and sports complexes across

North America.

On March 22, 2011, DLC amalgamated with PDM Electrical Products Limited but retained the name
Douglas Lighting Controls Inc. The Company’s registered office and principal place of business was
a leased premises located at 3605 Gilmore Way, Burnaby, British Columbia (the “Burnaby

Premises”).

DLC is a wholly owned subsidiary of Universal Douglas Lighting Americas Inc. (“UDLA”), a private
corporation based in Nashville, Tennessee and organized under the laws of the state of Delaware.
Universal Lighting Technologies, Inc. (“ULT”) is also a subsidiary of ULDA. The operations of DLC
were largely integrated with the operations of ULT, and DLC relied upon ULT to manufacture

inventory and provide order fulfilment for DLC’s sales to third-party customers.

ULT also had a wholly-owned subsidiary, Componentes Universales de Matamoros, S.A. DE C.V.

(“Componentes”), a corporation organized under the laws of Mexico. DLC, ULT and Componentes



10.

11.

12.

13.

14.

were originally owned by Panasonic Corp. before being acquired by Atar Capital in 2021, which
combined the companies to form Universal Douglas Lighting Americas Inc.

DLC, ULT and Componentes (collectively the “Borrowers”) entered into a sale of accounts and
security agreement with FGI Worldwide LLC (“FGI”) on March 12, 2021, for a credit facility of up
to USD$25,000,000 (as amended and restated by the second amendment to such agreement dated
September 16, 2021, the “Credit Facility”) in return for first priority security interest in and to all of
the assets of the Borrowers, including a charge over all of the assets of DLC. DLC also provided a
guarantee in favour of FGI to which it guaranteed the obligations of the Borrowers under the Credit
Facility.

ULT had incurred significant net losses in 2022 and 2023, which were funded in part by equity
injections from Atar Capital. In late 2022, ULT received an equity injection of approximately USD$3

million from Atar Capital in order to improve the Borrowers’ overall liquidity position.

In January 2023, Atar Capital advised UDLA it would cease continued funding due to UDLA’s
continued losses and financial outlook. Subsequently, Riveron Consulting LLC (“Riveron”) was
retained by UDLA as Chief Restructuring Officer to review and assess strategic options available to
the business, including a potential sale of some or all of the business.

Due to UDLA’s sustained losses and tight liquidity, a turnaround or sale of UDLA was not considered
feasible in the circumstances. As a result, UDLA, including its direct subsidiary, DLC, were neither
able to support operations nor satisfy the terms of the Credit Facility. Accordingly, Atar Capital,
FGI, and UDLA management collectively determined that the best way to preserve value for all
stakeholders was to effectuate a wind down of the business. In March 2023, DLC ceased operations
and announced the closure of their facilities. DLC began to layoff its employees starting in March
2023.

As a result of the foregoing, DLC filed an assignment in bankruptcy on June 13, 2023. A copy of the
Company's sworn Statement of Affairs dated June 13, 2023 (the “Statement of Affairs”) is attached
hereto as Appendix “B”.



IV. THE COMPANY’S CREDITORS

Secured Creditors

15.

16.

17.

As noted above, the Company’s primary secured creditor as at the Date of Bankruptcy was FGl,
which was owed approximately $8 million by the Borrowers and was granted security over the
applicable charged property pursuant to the Credit Facility and the related loan and security

documents.

The Trustee obtained an independent, written legal opinion from Torys LLP (“Torys”) and Clark
Wilson LLP (“CW?) with respect to the validity and enforceability of such security granted in favour
of FGI. Subject to the customary qualifications and limitations included therein, Torys and CW are
of the opinion that the security granted by DLC in favour of FGI is valid and enforceable against all

of the assets of the Company.

On or about August 18, 2023, FGI was repaid all amounts owed by the Borrowers under the Credit
Facility and accordingly, terminated the Credit Facility and released FGI’s security interests in the
Borrowers, including under the guarantee provided by DLC in favour of FGI. As such, as at the date

of the First Report, FGI was no longer a creditor in DLC’s estate.

Unsecured Creditors

18.

According to the Statement of Affairs, there are approximately 127 unsecured creditors with claims
totaling approximately $3.4 million. Ten unsecured creditors have filed a proof of claim in the

bankruptcy estate as of the date of the First Report.

Section 81.3 Claims

19.

The Trustee is not aware of any potential claims pursuant to section 81.3 of the BIA. Based on the
Company’s books and records, all amounts owing in respect of wages and/or vacation pay, as well
as severance and termination pay, to the Company’s former employees, were paid by DLC prior to
the Date of Bankruptcy.



V. SOLICITATION PROCESS

Pre-Filing Marketing Process

20.

21.

22.

23.

24.

Based on discussions with Riveron, the Trustee understands that after the announcement by ULDA
in March 2023 to wind-down its operations, ULDA received a number of unsolicited calls from
prospective purchasers interested in business and/or assets of ULDA and its subsidiaries, including
DLC. Due to the integrated nature of their operations and the inability of DLC’s business to continue
on a stand-alone basis, the Trustee was advised that the assets of ULT and DLC were marketed both

together and on a standalone basis to prospective purchasers.

In order to determine whether there was any bona fide third-party interest in its assets (including the
intellectual property assets), ULDA had interested parties (the “Interested Parties”) sign a non-
disclosure agreement (“NDA”) in order to receive additional information and access to a confidential
data room. The Trustee understands a total of 35 NDAs were signed, including from the Purchaser
who had previously reached out to Atar Capital and/or ULDA management to express interest in

acquiring the business.

The Trustee understands Riveron oversaw the solicitation process and facilitated due diligence efforts
of Interested Parties by, among other things, coordinating meetings between Interested Parties and
ULDA management and updating the dataroom as new information become available. The Trustee
understands that while no formal bid deadline was provided to Interested Parties, Riveron encouraged
Interested Parties to submit a non-binding letter of interest (“LOI”) as soon as practicable given the

announced wind-down of ULDA’s operations.

Riveron advised the Trustee that a number of interested parties ultimately passed on the opportunity
citing concerns over (i) access to former employees of the ULDA subsidiaries, (ii) lack of access to
inventory stored at Componentes in Mexico due to ongoing labour issues and (ii) delays in supporting
active DLC projects due to the shutdown of operations.

Between April and June 2023, Riveron received a total of four (4) non-binding LOIs for the
intellectual property assets, including from the Purchaser. Of the LOIs received, one was for just the
DLC intellectual property assets and two were for the intellectual property assets of both ULT and
DLC. The other bidders interested in the DLC assets ultimately withdrew their LOIs due to the lack
of commitment from former employees to return, coupled with the inability to get ULT inventory out

of Mexico.



25.

Over the subsequent months, Riveron continued to facilitate due diligence requests from the
Purchaser on the intellectual property assets. As the parties continued discussions, DLC filed the
assignment in bankruptcy and Riveron advised the Purchaser and any other interested party that they

needed to contact the Trustee in relation to any interest or offers in the assets of DLC.

Post-Filing Process

26.

217.

28.

29.

30.

31.

After its appointment, the Trustee received unsolicited interest from at least two (2) parties to acquire
all of the intellectual property assets of DLC, including from the Purchaser. The Trustee advised any
interested party that its intention was to seek direction from any estate inspectors appointed at the
FMOC and that any such party was required to provide a non-binding LOI to the Trustee by no later
than 9am PST on June 27, 2023.

The Trustee facilitated onsite due diligence by one of the interested parties, which indicated interest
in acquiring the intellectual property assets as well as certain furniture, fixtures and equipment located

at the Burnaby Premises.

The Trustee received only one (1) LOI (the “Purchaser LOI”) prior to the FMOC, which was
submitted by the Purchaser (who again submitted a non-binding LOI for the intellectual property
assets of ULT and DLC). The Purchaser LOI included a requirement for a 30-day exclusivity period
prior to entry into an asset purchase agreement, which period could be subsequently extended upon

mutual agreement by the Purchaser, ULT and DLC.

At the FMOC, one (1) estate inspector (the “Inspector”) was appointed by the creditors in attendance,
which Inspector was a current executive of ULT. The Trustee convened the first meeting of inspectors
on June 27, 2023 subsequent to the FMOC, at which meeting the Inspector approved, among other
things, the Trustee’s entry into the Purchaser LOI and granting exclusivity to the Purchaser.

The Trustee notes it subsequently received an un-executed LOI from the party that conducted onsite
due diligence to purchase DLC’s fixed assets located at the Burnaby Premises as well as the DLC
intellectual property assets. However, the Trustee was of the view that this LOI was not feasible as it
was not executed by the offeror and the Trustee had concerns on the ability and wherewithal of the

offeror to consummate the proposed transactions in a timely manner.

The Trustee promptly advised such offeror that it had accepted the Purchaser LOI and was bound by
the terms of the exclusivity period, which prevented the Trustee from soliciting other offers for the

DLC intellectual property assets. The Trustee also advised the offeror it could provide an update

6
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33.

towards the end of the exclusivity period on status and revisit the offer submitted in the event that the
transaction with the Purchaser was not consummated. The Trustee notes the offeror has not followed

up with the Trustee since late June 2023 regarding the status of the Purchaser LOI.

Since June 27, 2023, the Trustee and its legal counsel have worked with the Purchaser and its advisors
to advance due diligence and negotiate the APA. Despite the integrated nature of the intellectual
property assets, the Trustee notes that the Purchaser also negotiated a separate asset purchase
agreement with ULT to acquire ULT’s intellectual property assets, which transaction closed on or
about August 4, 2023 (the “ULT Transaction”). A purpose of this was to provide for a mechanism

to obtain an Approval and Vesting Order under a separate Canadian asset purchase agreement.

On closing of the ULT Transaction and given the integrated nature of the intellectual property assets,
ULT provided the Purchaser with a hard drive containing the material documentation relating to the
intellectual property assets, including related to the DLC intellectual property. The Purchaser has
agreed to certain provisions to protect the documentation associated with the DLC intellectual

property pending receipt of the Approval and Vesting Order, if granted by this Court.

VI. THE TRANSACTION

34.

35.

The Transaction contemplated by the APA involves the acquisition of DLC’s right, title and interest
in certain intellectual property, including, certain patents, patent applications, industrial designs,
design applications, trademarks and other intellectual property rights, and certain documents, records,

correspondence, and files associated therewith (collectively, the “Intellectual Property”).

The material terms of the APA, a copy of which is attached hereto as “Appendix C”, are as follows:
(@)  the Purchaser is acquiring on an “as is, where is” basis, substantially all of the Company’s
right, title and interest in and to the Intellectual Property (the “Purchased Assets”);

(b)  the entire purchase price of US $250,000 will be paid by the Purchaser on closing;

(c)  the APA includes a provision that the Purchaser will reimburse the estate for an amount equal
to 50% of the reasonable costs and expenses incurred by the Trustee in seeking and obtaining

the Approval and Vesting Order, up to a maximum of $20,000;

(d) the closing is to occur within five (5) business days following the issuance of the Approval
and Vesting Order;



36.

37.

VII.

38.

(e)  the outside date for closing the transaction is September 30, 2023; and

(f the Transaction is conditional on the Court approving the APA and the granting of the
Approval and Vesting Order.

Once the Transaction closes, the Trustee will file a certificate with the Court confirming the

Transaction has been completed.

On August 4, 2023, the Trustee convened the second meeting of inspectors, at which meeting the

Inspector authorized the Trustee to enter into and take steps as needed to implement the APA.

CONCLUSIONS AND RECOMMENDATIONS

The Trustee is of the view that the Transaction should be approved for the following reasons:

(@) the solicitation process was fair and reasonable in the circumstances and exposed the
opportunity to any likely bidder for the Intellectual Property;

(b)  the APA represents the only viable offer received by the Trustee for the Intellectual Property
and the estate lacks the sufficient resources to further market the assets for sale without putting

the Transaction at risk;

(c)  the Transaction would be substantially more beneficial to the Company’s unsecured creditors
as compared a liquidation of the Intellectual Property, which have limited realizable value

given the nature of the underlying assets;

(d) absentasale of the Intellectual Property, there is considerable risk that there would be minimal

recovery to the Company’s unsecured creditors;

(e)  as the Purchaser already owns the ULT intellectual property, it is the logical buyer for the
Intellectual Property of DLC given the integrated nature of the intellectual property and the

historic relationship between the entities;

() there are considerable execution risks around the feasibility of a stand-alone sale of the

Intellectual Property to a party other than the Purchaser; and

() the Inspector approved the Transaction.



39. Based on the foregoing, it is the Trustee's view that the Transaction will generate a superior overall
return to the Company's creditors compared to the alternative and, as such, respectfully recommends
that this Court make an order approving the APA and the Transaction, authorizing the Trustee to take
any and all steps necessary to complete the Transaction and vesting, upon the closing of the
Transaction, all right, title and interest of Company and the Trustee, if any, in and to the Purchased

Assets to the Purchaser, free and clear of all liens, charges, security interests and other encumbrances.

All of which is respectfully submitted on this 31 day of August 2023.

KPMG INC.

in its capacity as Trustee of the estate of
Douglas Lighting Controls Inc.,

and not in its personal capacity

) ltéﬁ@/w’d/

Huey Lee, CIRP, LIT
Senior Vice President

P
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I * I Industry Canada industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of: BRITISH COLUMBIA
Division No.: 03 - Vancouver
Court No.: 11-254489
Estate No.: 11-254489
In the Matter of the Bankruptcy of:

DOUGLAS LIGHTING CONTROLS INC.
Debtor

KPMG INC.
Licensed Insolvency Trustee

ORDINARY ADMINISTRATION

Security: $0
Date and time of bankruptcy: June 13, 2023, 15:15
Date of trustee appointment: June 13, 2023

Meeting of creditors: June 27, 2023, 09:00
VIA CONF. 604-424-4047 ID:865024270
BURNABY, BRITISH COLUMBIA

Chair: Trustee

CERTIFICATE OF APPOINTMENT Section 49 of the Act; Rule B85

I, the undersigned, official receiver in and for this bankruptcy district, do
hereby certity, that:
- the aforenamed debtor filed an assignment under section 49 of the

Bankruptcy and Insolvency Ack;
- the aforenamed trustee was duly appointed trustee of the estate of the

debtor.

The said trustee is required:
- to provide to me, without delay, security 1n the atorementioned amount;
- to send to all creditors, within five days after the date of the

trustee's appeintment, a notice ot the bankruptcy; and
- when applicable, to call in the prescribed manner a first meeting of

creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the official
receiver.

==

" BRETT SANDHU Official Receiver

300 Georgla Street W, Suite 2000, Vancouver, BRITISH COLUMBIA, V6B 6El,
877/376-9902

Canada



APPENDIX B



District of:

Division Ne. - Original DAmended

Court No.
Estate No.
—~Form78 --
Statement of Affairs {Business Bankruptcy) made by an entify
(Subsection 49(2) and Paragraph 158{d) of the Act / Subsections 50{2) and 62(1) of the Act)
in the Matter of the Bankruptcy of
Dougias Lighting Contrels Inc.
of the ity of Bumaby, in the Province of British Columbia
Te the bankrupt:

You are required to carefully and accuralely complete this Jorm and the applicable aflachments showing the stale of your affairs on the date of the bankrupley, on the
13th day of June 2023. When compleled, this form and the applicable aftachments wilf constitute the Statement of Affalrs and must be verfied by oath or solemn
declaration.

LIABILITIES ABSETS
(as staled and esfimated by the officer) (as stated and eslimated by the officer)
1. Unsacured credifors asperlist"A" .. ....... oo i 3,421,74370 fnventary ..o 53,198.00
Balance of secured claims as perlistB*............. B,046,845.88 2. Trede fixtures, efG. ... ..o 0.00
_— 3. Accourts recelvable and other receivables, as per list "E”
Total unsecuredoreditors .. ..o 11,468,589.58
—_— Good.... 383,747.86
2 Secured creditors as per ist™B" . ...l §29,073.39 Doubtful 1,534,984 .40
200 Bad..........oooceeeii 1,918,739.25
3. Prefemed credifors as perfist"C* ... o ' ———
Estimatedfo produce. .. ..o cviv i i 3B, 747.65
4. Contingent, {rust claims or oiher liabilities as per list "D" 0.00 4. Bills of exchange, promissory note, efc., as per fist "F". .. 0.00
estmated to be reclaimablefor ... 0.00
Total llabifies. .. ... 12,297,662.97 8,000.00
Q.00
SUPIIE .. e e NIL A . —_—e
— 8. Machinery, equipmentandplant..................... 134,127.54
9, Real property or immovable as perlist™G"............. 0.00
10. Furniture 0.00
. . 11. RRSPs, RRIFs, fife insurance, elc. .................. 0.00
Nate: The Statement of Affairs has been prepared using an LIS dollar lo N _—
Canadian doller forefgn exchange rate of £.34, 12. Securities (shares, bands, debentures, efc). ... 080
13, Interests underwills .. .. ...l 0.00
T4 VehigleS . ..o 0.00
15. Other property, as per fist "H* 250,000.00
1 bankrupt is & corporation, add;
Amount of subscribed capital .. ..... 0.00
Ameunt pald encapital .. .......... 0.00
Balance subscrbed and unpaid. .. ...l 0.60
Eslimaled to produce 0.00
Tolalassats .........coonevui s 828073.38
DEfiCiBnGY . . v vevvrivir e 11,468,580.58

1, Staven Wybc, of the Cty of Bimingham in the State of Michigan, do swear (or solemndy decfare) that fhis statement and the aftached lists are to the best of
my knowledge, a full, tue and complele slatement of the affais of the Corporalion on the 13h day of June 2023 and fully disclose all property of every
description that is in possassion of he Corporation or that may devolve on the Carporation in accordance with the Act.

SWORN {or SOLEMNLY DECLARED)
before me at the City of Bimingham It the Counly of Qakland in the State of Michigan, on this 13th day of June 2023.

ooy

Steven Wybo

L
g ra'lissicnelkl

Julie Ann McCann
Notary Public State of Michigan
Oakdand

. )  County
i ty Commission ExpsEi Wzmi
© leg i the County of

Lo T o
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District of:

Division Na. -
Court No.
Estate No.
FORM 78 -- Continued
tn the Matter of the Bankruptey of
Douglas Lighting Controls Inc.
of the City of Bumahy, in the Province of British Columbia
List"A"
Unsecurad Credltors
Douglas Lighting Contrals inc.
Ne. Name of creditor Address Unsecured claim Balance of claim Totat claim
1 [Aland Enterprises 1479 Laperriere Ave, 2nd fl., £0,530.13 £.00 60,530.13
Oltawa ON K12758
2 | AM Agencies Inc, 118-4029-8th Street S.E., 72,330.69 0.00 72,330.69
Calgary AB T2G3A5
3 § Ambilent Lighting 15455 53rd Ave South, 5,150,99 000 8,150,99
Tukwita WA 98168 United States
4 | Apex Lighting Solutions LLC 20-30 Beaver Rd, 40,055.55 0.00 403,055.55
Wethersfield CT 96109 United States
5 | Ardd + Winier, inc 1018 5, Balesville Road, 725,86 0.00 725.86
Greer SC 29650 United States
6 | Alanta Electrical Distributers 226 Brown Industrial Pkwy, 2,228.20 0.00 2,229.20
Canton GA 30114 United States
7 § Allas Courier LTD. 1501 Harlley Avenue, 228.28 0.00 228.28
Coquitiam BC V3K 627
8 | BACnet International 2900 Detk Rd, Ste 700, Executive Offics, PMB 321 7,504.00 {.00 7,504.00
Marietia GA 30067 United States
9 | BELL CANADA Gase Postale 8712, Suce Centre-Ville 611.68 0.00 511.68
Montreal QC H3C3P6
10 | BFL Canada lnsurance Services Inc 1167 Kensingtor Crescent NW, 367.16 0.0 367.18
Calgary AB T2N 1X7
11 | Blueridge Lighting & Controls, LLC 15455 53rd Ave South, 42.25 0.00 42,25
Tukwila WA 98168 United States
12 | Canada Revanue Agency’ Surrey National Verification and Coflections Centre, 101.34 £.00 101.34
9755 King George Boulevard,
Surrey BC V3T 5£1
13 [ Canadian Spings Div. of Aquaterra Corporation PO Box 4514 STN A, T9.72 0.00 79.72
Toronto ON MSWAL7
14 JCDW Canada Inc. PO Box 57720, Postal Station A 4,024.78 0.00 402476
Toronfe ON M5W5MS
15 | CJS Lighting Inc-CAS 280 Darek Placs, 1,561.44 0.00 1,561.44
Roseville CA 95678 United States
46 | Commonwaakh Ligh#ing inc. 203 E Cleveiand Ave, FO Box 677 56615 0.00 566.15
Vinton VA 24175 United Stales
47 § Controles et régulation C.B.E Succursale Aux 4 colns, 14,465.92 0.00 14,465.92
Rosemére QC J7A 4P1
18 | Courtesy Eleciric Wholesale Co 3522 Foofhill Blvd., 2,064.16 0.00 2.064.16
La Grascenta CA $1214-1528 Uniled Stales
19 | Danny Papurt 2 Via Feliz, 6,700.00 0.00 $,700.00
Rancho Santa Margarita CA 92688 Undled States
20 | Davidson & Sons Custom Brokers 1220-118B West Georgla Street, 547.16 0.00 547.16
Vancouver BC VBE4A2
21 { DECO Lights Ine 4780 West Harron, Suite 11 3,240.78 0.00 3,240.78
{28 Vegas NV 89103 United States
22 | DigiKey Corp.CAD 701 Brooks Ave South, P.O. Box 677 743.92 000 74392
Thief River Falls MN 56701 0877 United States
1342023 \—\; L \M\ﬂ

Date
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District of:

Division No. -
Court No.
Estate No.
FORM 78— Confinuad
In the Matter of the Bankruptey of
Dougias Lighting Conrols Inc.
of the City of Burnaby, in the Province of British Columbia
List"A"
Unsecured Crediors
Oouglas Lighting Controls Inc.
No. Narme of creditor Addrass Unsecured claim Balance of cfalm Total claim
23 | DynamicBuild Technology 2443 Scofia Street, Attn: Ali Heidary 392.00 0.00 392.00
Vancouver BC V5T 3K9
24 | EGI Associates, Inc. A7-A Minuet Lane, 3,127.83 0.00 3,127.83
Charlotle NC 28217 United States
25 | Eleclra Sales Ld 1810 East Turvey Rd, 12,726.67 200 12,726.67
Regina SK 54B2G7
25 [ ELP Marketing Lic 32 McQuade Lake Crescent, 25,300.89 0.00 26,309.89
Halifax NS B35188
27 | ERT Lighting & Sales 108 W Turbo Drive, 28,892.66 0.00 28,892.86
San Antonio TX 78246 United Stales
28 | Fedex Express Canada Corporation PO BOX 4626 TORONTO, STNA 18.41 0.00 18.11
Torcnto ON
29 § FGI Worldwide LLC cfo Blake, Cassels & Grayton LLP, 199 Bay Sreet, 0.00 8,046,845.88 8,046,845.88
Suite 4000
Taronta ON M5L1AD
30 | Forge Labs Inc 414-8337 Eastlake Drive, 659,01 0.00 659.01
Burnaby BC V5A 4W2
31 | For-Tram Inc. 5220 rue Rideau, 114,950.20 0.00 114,990.20
Québec QC G2E5HS
32 | G. Trasolini Business Products 4005-2nd Avenue, 27340 0.00 273.10
Burnaby BC V6C3X1
33 | Genesis Lighting 14101 NW 8th Streef, 1,641.38 0.00 1,641.38
Sunrise FL 33325 United States
34 } George Lacey Sales, Inc. 15485 W 44th Ave, 18,822.62 0.60 18,822.52
Golden CO 80403 United States
35 | Gildner Maddox, LLC 2800 Canrell Rd., Ste. 102, Atin: Ml Gildner 2,284,095 0.00 2,284.95
Little Rock AR 72202 United States
36 [ Grace Lighting 1550 Willow Creek Dr., #2 1,546.44 0.00 1,548.44
lowa City 14 52246 Unifed Stales
37 | Gross Sales Ltd 26 Glzbe Street, £5,150,29 0.00 55,150.28
Cambridge ON N151P1
38 | Gulllevin intemationat Co. 5344 Lougheed Hwy, 146,393.07 0.00 146,393.07
Burnaby BC V6B 228
39 { ICNT Logistics Inc 4005 Boul, Matta, Unit F, 1,684.33 0400 1,684.33
Brossand QG J4Y 2P4
40 § Ianovation, Science and Economic Development Canada Specirum Finance Centre, Postat Station D, Box 94,20 0.00 94.20
2330
Ottawa ON K1PBK1
41 | Infegra Agencies Unit E, 301 Westin Street 48,624,39 0.00 48,624.39
Winnipag MB RIE3HA
42 }Inlegrated Building Controls, Inc. 4655 Schaag Road, 15,698.27 0.00 15,698.27
Molino FL. 32577 United States
43 |Integrated Lighting 814 18th Street, 26,263.52 000 26,263.52
Bakersfield CA 93301 United States
13-9-2023 \t Y- \33&”
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District of:

Division No. -
Court No.
Estate No.
FORM 78 -- Confinued
In the Matter of the Bankruptey of
Douglas Lighting Controls Inc.
of the City of Bumaby, in the Province of British Columbia
List"A"
Unsecured Creditors
Douglas Lighting Controls Inc,
No. Name of creditr Address Unsecured claim Balanee of claim Total ciafm
44 }inter-Lites Sales L1, 512 Montroyal Boulevard, 45,174.44 0.00 45 174.44
Morth Vancouver BC VTN 3E3
45 |Interiek Testing SVCS NA Lid C/C Lockbox 210280, PO Box 11728 Suse. 11,884.00 300 11,884.00
Centre-ville
Montreal QC H3CBP7
45 | ron Mountain Canada Corparation £.0. BOX 3527 Station A, 1,604.63 0.00 1,604.63
Toranto ON M5SK1E7
47 | John Patsay Safes Inc. DBA JPS Inc. 732 East High Street, Unit C 1,328.80 0.00 1,328.80
Lexington KY 40502 United States
48 | Lighting Assaciates Ing. Sulte 100, 10652 Haddington Drive 10,853.24 0.00 10,953.21
Houston TX 77043 Uniled Stafes
43 ] Lighting Control Service and Sales (LGSAS) 1624 Millie Street, 2216745 0.06 22,167.45
Leeds AL 35094 Unfied States
50 § Lighting Design & Sales Inc, 4883 Parkside Ave, 31289 080 3289
Mamphils TN 38717 United States
5% | Lighting Dynamics, Inc. 7835 West Commerciat Bivd, 1,696.04 0.00 1,698.04
Tamarac FL 33351 United States
52 | Lighting Environment 333 West Ostend St, Suite 200 83,038.57 0.00 63,038.57
Baltimore MD 21230 Uniled Stales
53 | Lighting Pariners (FL3) 4063 N, Goldearod Rd, Suite 200 3,688,112 0.00 3,688.12
Oriando FL 32792 United Stales
54 ] Lighting Partnership {AL1) 3421 5th Ave South, B8 0.00 36.18
Bimingham Al. 35222 Uniled Siates
55 | Lighting Partnership Guf Coast, LLC (ALZ) 3359 Copter Rd Unit#?2, 604.24 0.00 604.34
Pansacola FL 32514 United States
56 | Lighting Solutions of Alabama 3180 Cahaba Helghis Rd, 833.27 000 533.27
Birmingham AL 35243 Unlted Stales
57 | Lightspee 1501 Manroe Ave, 1,748.26 0.60 1,748.26
Rochester NY 14618 United States
58 { Lightspec Ohlo LLC Suite: 240, 555 W Schrock Rd Sulte A 3,829.44 0.00 3,829 44
Wastervile OH 43081 Undied States
59 § Lumi-ContrGie 2217, Des Abelfies, 6,855.14 .06 6,855.14
Laval QC HTK2C6
60 | Luminosity Lighfing Associates LLG (L24) 340 E Maple Avenue, Sulle 304, 14287 0.60 142.87
Langhorne PA 19047 United States
61 | LX Contrel Services 585 Blackbum 1., 32,630.13 0.00 32,630.13
Val des Monts, QC JBNGE9
62 | Meglic and Associates Inc 14220 Ladue Road, 2.308.23 0.00 2.308.23
Chestorfietd MO 83017 Uniled States
63 | Michigan Lighting Systems 2918 Korthridge Drive NW, 58,910.28 0.00 58,919.28
Grand Rapids Ml 49544 United States
64 [ Mlazgar R.L. Associates Inc. 10340 Viking Drive, Suite 150, 60,762.23 0.60 60,762.23
Eden Prairia MN 55344 United Siafes
65 | Motion Technologies Inc, 1769 West University Dr, Suite 182 1,169.51 0.00 1,169.51
Tempe AZ 85281 United States

13-Jun-2023

Date
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District of;
Division No. -

Court No.
Estate No.
FORM 78 -- Continued
in the Matter of the Bankruptcy of
Douglas Lighting Controls Inc.
of the City of Burnaby, in the Province of British Columbia
List "A°
Unsecured Credilors
Douglas Lighting Controls Inc.
No. Name of creditor Address Unsecured claim Balance of claim Totat claim

66 | Maxde Lighting Upstate LLC 11 Summit Circle, 12,135.584 0.00 12,135.64
Somers NY 10589 United Stales

67 | MVP Lighting 1-5350 Canotek Road, 4,162.07 0.00 416207
Gloucester ON K1.J SE1

68 £ N. Rulenberg Sales Lid, 1-500 Hansall Circle, 1,060.48 0.00 1,080.48
Mississauga ON LA 1Y1

69 [ New Orleans Lighting Agency, Inc. 1109 N. Al Davis Rd., Suite B, Atin: Creighton R. 4,662.78 0.00 4.662.78
Belt, Sr.
New Qrleans LA 70123 Uniied Stales

70 | NexGen Lighting Solutions 1740 Trinity Vallay Dr, 54,109.82 0.00 54,100.82
Camoliten TX 75008 Unlted States

71 | NRG Management Inc 233 boul. Industriel, 4,305.84 0.00 4,305.84
St-Eustache QC JTR 6B7

72 §NW Controls and Startup 4133 South L Street, 44,220.00 000 44,220.00
Tacema WA 98418 United States

73 | Clymbec Development Inc 333 Decarie, 5th Floor, 471.21 .00 471.21
St. Laurent QC H4N 3M3

74 | Cmaitumen Technical Products 80 West Beaver Creek, Unit 15, 66,657.74 0.00 66,657.74
Richmond ON L4B1K3

75 | Ozep Enginesring and Design, Inc. 55 Ronald Regan Bivd, 11,256.00 0.00 11,256.00
Warwick NY 10999 United Stales

T8 ] PANASONIC CORPORATION 2-1-61 Shiromni, Chuo-Ke, 316,130.12 0.00 316,130.12
Osaka-Shi Japan

77 § Pelas Corp 417 N. 8th Street, Suite 302, 29.941.70 0.00 2994170
Philadeiphia PA 19123 Uniled Stales

78 | Performance Lighting 5 Jerner, Suite 130, 1,888.65 0.06 1,888.85
Irvine CA 92618 Urited States

79 | PLP SoCat 1737 East 22nd Street, 28,865.78 0.00 28,865.78
1.05 Angeles CA 900580736 United States

80 | Prima Wast Electrical Group 74 Brecken CT, 426,50 080 426.50
Bozeman MT 59718 United Siates

81 | PROLUX LIGHTING EDMONTON LTD. 11214-178 Shreet, 22539.07 0.00 22581907
Edmenton AB T551P2

82 { Promellis Ltée 14345 Montee Ste-Marianne suite 201, 18317 0.00 163.17
Mirabel QG J7J 282

33 § Quality Lighting Solutions 5725 Oleander Sulte D1, 3,046.69 0.00 3,046.69
Wiimington NC 28403 United States

84 | RC Lure Co Ing 122 N. 71 Street, 1,695.97 0.00 1,695.97
Phoenix AZ 85006 United States

85 [ Revenue Quebec Surrey National Verification and Coliections Centre, 14,201.97 0,00 14,201.97
9755 King George Boulevard,
Surrey BC V3T 5E1

86 | S K Assoclates 20 Carver Clrcle, 489,82 Q.00 480,82
Canton MA 02021 United States

13-Jun-2023 \C— A \33&)
Date Steven Wybo
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District of:

Division No. -
Court No.
Estate No.
FORM 78 - Continued
In the Matter of the Bankruptoy of
Douglas Lighting Confrols inc.
of the City of Burnaby, in the Province of British Columbia
List *A"
Unsecured Credilors
Douglas Lighting Controls Inc.
Ko, Name of creditor Address Unsecurad claim Balance of clalm Totat ¢laim
B7 | Schroeder Sales inc Suite 101, 215 Gold SW Ave 5,938.20 0.00 583820
Albuguerque NM 87102 United States
88 { Sea-Tac Lighting and Controls, LLC 45455 53rd Ave South, 34,02082 0.00 34,020.62
Tukwita WA 98188 Uniled States
89 | Shaw Cablesystems G.P. PO Box 2468 Sin Main, 591.92 0.00 591.92
Calgary AB T2P 4Y2
90 | Shred-t Inlenational ULC P.O. BOX 15781, STATION A, 561.47 0.00 561.47
Toronto ON MSWICT
91 | SixteenSHundred 2100 Powell Street, Ste 808, 4,315.66 .00 4.315.66
Emeryville CA 24605 United States
92 { Smith Lighting Sales, inc 4101 N Walnut Ave., 722.98 0.00 72208
QOklshoma City OK 73105 United Slates
93 § Solid State Lighting Hawall 2045 LauwHiwili St, Unit 803 12,837.13 0.00 12.837.13
Kapolai HI 96707 United States
94 | Scuthern Lighting Source 800 Battery Ave SE, Suite 410 13,707.03 0.00 13,707.03
Aflanta GA 30339 Unifed States
95 | Specified Lighting Systems 101 East Carmel Drive, Sulte 200 11,765.39 0.00 41,766.39
Carmel IN 46032 Unifed States
96 | SS USA Ine One Dack Street, Suile 201, 8,844.00 0.00 8,844.00
Siamford CT 06902 United States
97 ] Stan Deutsch Associates (SDA) 31-30 Hunlers Point Ave, 146,510.84 0.00 146,510.84
Long Island Gity NY 11101 United States
98 ] Stevens Sales Company 2040 South Milestone Drive, Suite A 64,843.46 0.00 64,843.46
Salt Lake City UT 84104 United States
99 [ STL Lighting Group 130 Indlustry 8¢, Unit 11 o1,97443 000 91,974.43
Nerth York ON M6M 5G3
100 | Stormeioud 205-810 Richards Street, 35952 0.00 359.52
Vancouver BC VEB3CT
101 [ Sun Life Assurance Company of Canada ¢fo Bentall Kennedy {Canada} LP, Suite 770, One 1.00 0.80 100
Bentall Centre, 505 Busrard Street
Vancouver BC V7X181
102 | Sun Life of Canada Group Client Services, PO Box 11010 St A 63.32 0.00 63.32
Montreal QC HIC479
103 { Tampa Bay Lighting 8312 N. Saulray Strest, 18,546.57 0.00 18,646.57
Tampa FL. 33504 United Stales
104 { Techno One Inc. 116 ivy Jay Cres,, 44,239.50 000 44,239 50
Aurora ON LAGOES
105 § Telus Communication PO Box 7575, 18704 0.00 187.04
Vancouver BC VGB BN9
106 | TELUS Communications inc ¢fe Telus Services Atention: Paymant Exparience, PO BOX 2210 1,144.40 0.00 1,114.40
Station Terminal
Vancouver BG VGB B8P3
107 | TELUS Custom Securily Systems 12th Floer - 768 Seymour Street, 183.20 0.00 493.20
Vancouver BC VBB 3K9

13-Jun-2023

Date
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District of:

Division No. -
Court No.
Estate No.
FORM 78 -- Continued
In the Matter of the Bankrupcy of
Douglas Lighting Controls Inc.
of the City of Burnaby, in the Province of British Columbia
List"A"
Unsecired Creditors
Douglas Lighting Cantrols Ins.
No. Name of creditor Address Unsecured claim Balance of claim Total claim
108 | Telus Mobility PO Box 8950 STN Terminal, 471473 0.0 4,714.73
Victoria BG VBB3C3
108 | Telus Security PO BOX 7575, 89.77 0.00 89.77
Vancouver BC VSBBNI
110 | Tennessee Lighting Sales 2730 Larmon Ave, 851545 000 8,515.45
Nashville TN 37204 United Siates
111 | The Lighting Elersent 4142 Adams Ave, #103-608 3,582.18 0.00 3,582.18
San Diego CA 92116 United States
112 | Thisst First Refreshments ing., {nit 102 - 3577 194th Street, 874.62 .00 §74.82
Surrey BC V3S 85
113 {UL GMBH 75 Remitiance Drive Sulfe#1 893, 7,647.36 0.00 7,647.38
Chicago I 80675-1693 United Stales
114 JULINE BOX 3500, RPO Streetswille 67.73 0.00 67.73
Mississauga, ON LEMOSB
145 | Universal Lighting Technologies Suite 230, 51 Cenlury Bivd. 990,321.55 0.00 9580,321.55
Nashville TN 37214 United Stales
116 | UPS Canada PO BOX 4900, Station A 64.48 0.00 64.48
Toronto ON M5W DA7
117 { VARIOUS EMPLOYEES VARIOUS 1.00 0.00 1.00
118 ¢ Verdical Lighiing & Controls 558 Plate Dr, Ste 1, 166.60 0.00 166.60
East Dundee [1. 60118 Liniled States
119 | Videotron S.e.n.c./Business Customer Service CP 11078, Suce Centre Ville 613.67 0.00 613.67
Montreal QC H3CHBT
120 [VIGILANT TECHNICAL SALES LTD. 28 Symonds Ave 3,370.68 .00 3,379.68
St Johas NLATE 581
121 | Vincent Lighting Systems PO Box 6202, 4,095.58 0.00 4,055.88
Hemitage PA 161480922 United States
122 | Welste Material Co, LTD. 3FL NO., 88 Zongze Rd, Jingkou District 280,24 0.00 290.24
Zhenjiang 242000 China
123 ] West Coaet Lighting 25241 Elementary Way, Suite 102 6,354.44 0.00 5,354.44
Bonita Springs FL 34135 United States
124 | Wiison Tse 5146 McKee Street, 12,878.00 (.00 12,978.08
Burnaby BC V5J 2T4
125 | Wiremen ing PO Box 721, 670.00 0.00 670.00
Walerbury CT 06720 United States
126 | XEROX Canada Ltee BP 15602 SUCC A, 2,558.30 0.00 2,558.30
Toronta ON M5W 1C1
127 { Xana Controls ing. 1030 Parana Drive, 68250 0.00 682,50
Port Coquitiam BC V3BBAS
128 ] Yuyao Wangda Electrical Apphanze Co., Lid Yuyao City Ditang Street Lishan mold cify on the 1,976.00 0.00 21,976.00
9th,
China
Total: 3,421,743.70 8,046,845.88 11,468,589.58
S
13-Jun-2023 \ \“
Date Steven Wybo
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District of:

Division No, -
Court No.
Estate No.
FORM 78 -- Continued
In the Matter of the Bankruptcy of
Douglas Lighting Controls Inc.
of the City of Burnaby, In the Province of British Columbia
List *B°
Seoured Creditors
Douglas Lighting Conérols Inc,
Amount of Estimated Estimated
No. Name of creditor Address claim Particulars of security When given value of surplus from Balance of
security security claim
1 | FG! Werldwide LLC cfo Biake, Cassels & 8,675,919.27 | Debts Due - Business - 12-Mar-2021 383,747.85 8,046,845.88,
Graydon LLF, 199 Bay Accounts Receivable
Street, Suite 4000
Toronto ON M5L1A9
Other - Intangible assets 12-Mar-2021 250,006.008
Business Assels - Machirery 12-Mar-2021 134,127.54)
- Machinery, equipment and
furniture
Business Assets - Stock In 12-Mar-2021 53,198.00
“Trade - Finished goods
Gash en Hand - Balancs in 12-Mar-202% 8,800.00
various bank accounts
Other - Prepaid expenses 12-Mar-2021 .00
Fotal: 5,575919.27 829,073.39' .00, 8,045,845.85]

13-Jun-2023
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Date
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District of:

Division No. -
Court No.
Estate No.
FORM 78 -- Continued
Ire the: Matter of the Bankrupicy of
Douglas Lighting Controls Inc.
of the City of Burnaby, in the Province of Briish Columbia
List “C*
Preferred Greditors for Wages, Rent, efe.
Dougias Lighting Controls Inc.
Period during Amount of Amount Difference
o, Name of creditor Address and occupation Nature of claim which clalm chabm payable in full ranking for
accrued dividend
Total: {).ﬂﬂl 0.00! 0.0

13-Jun-2023 t S \QJ&/‘

Dale Steven Wygo
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District of:

Division No. -
Court No.
Estate No.
FORM 78 -- Continued
In the Matter of the Bankruptey of
Douglas Lighting Confrofs inc.
of the City of Burnaby, in the Province of British Columbia
List D"
Contingent or Gther Liabllites
Dougtas LighEng Controls Inc.
Name of craditor Address Amount of Amount Date when lability -
Ne. or clalmant and occupation Hability or ctalm expected fo incurred Nature of Hability
rank for dividend
Total: 0.00 .00
T %
13-4un-2023 \ A\
Date Steven Wybo
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District of:

Division No. -
Court No.
Estate No.
FORM 78 -- Continued
In the Matter of the Bankruptcy of
Douglas Lighting Controls Inc.
of the City of Burnaby, in the Province of British Columbia
List "E"
Debis Due to the Bankrupt
Douglas Lighting Centrols Ing.
No, Name of debtor Address and Nature of debt Amount of debt Folio of fedgers or When Estimated to Particutars of any
occupation {good, doubtful, other book where centracted produce securities held for
bad) particulars to be found debt
1 Accounts Recelvable Varlous Accounts Receivable 383,747.85 13-Jun-2023 383,747.85] Accounts
1,534,981.40 Recelvable
1,918,739.25
383,747.85
Total 1,534,991 40 583,747.89
1.918,739.25

13-Jun-2023

Date
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Disfrict of:

Division No. -
Court No.

Estate No.

FORM 78 -- Continued

In the Matter of the Bankruptey of
Douglas Lighting Controls Inc.
of the City of Butnaby, in the Provinee of British Columbia
Liet*F*

Bills of Exghange, Promissory Notes, Lien Notes, Chattel
Mortgages, elc., Available as Assets

Douglas Lighting Controls inc.

Particutars of any prope
N Name of all promissory, Amount of bill Estimated to heid ve p perty
o- acceptors, endorsers, Address Occupation or nate, otc Date when due produce eid as security for
mortgagors, and guarantors ' payment of bilt or note, efc.
Total: 0.00 0.00

13-Jun-2023

Date

Ny
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District of:

Division No. -
Court No.
Estate No.
FCRM 78 -- Condinued
In the Matter of the Bankrupicy of
Douglas Lighting Controls Inc.
of the City of Burnaby, in the Province of British Columbia
List "3*
Real Property or immovabies Owned by Bankrupt
Douglas Lighting Cantrols Inc,
Descrintion of praperty Natura of fet whose name Total value Particulars of mortgages, .
barkrupt interest does fitfe stand hypothecs, or other encumbrances Equity or surplus
{name, address, amount}
Total: 6.00 0.00

13-Jun-2023

Daie

Ny

Steven Wybo
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District of:
Division No, -
Court No.
Estate No.

FORM 78 -- Concluded

In the Matter of the Bankrupfoy of
Dougtas Lighting Controls Inc.
of the City of Burnaby, in the Province of Brifish Columbia
S
Deugtas Lighting Controls inc.
FULL STATEMENT OF PROPERTY

Mature of property Location Details of property Original cost Estimated to produce
(a) Stock-in-trads Finished goods 106,397.08 53,198.00
(b} Trade fixtures, sle. 0.00 0.60
{c} Gash in financial Institutiens 0.00 000
(d} Cash on hand Cash on hand 8,000.00 8,000.00
() Livestock 8.00 0.00
(f Machinery, equipment and plant Machinery, equipment and fumifure B670,637.72 134127.54
{g) Furniture 0.00 0.00
() Lifa insurance policies, RRSPs, efc. 0.00 0.00
{i) Securities 0.00 0.00
{i} Interests under wills, ete. 0.00 0.00
{K) Vehicles 0.00 0.00
(1) Taxes .00 0.00
{m) Other Infangible asgets 1,721,854.44 259,000,00
Prepald expenses 115,148.54 0.00
Total: 445,325.54
Nul s \m&ﬁ
13-dun-2023
Date Steven Wybo
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Court No.

File No.

in the Matter of the Bankrupicy of
Douglas Lighting Controls Inc.
of the City of Bumnaby, in the Province of British
Columbia

Form 78 (Bill C-12)
Statement of affairs (Business bankruptey)

KPMG Inc. - Licensed Insolvency Trustee

777 Dunsmuir St.
Vancouver BC V7Y 1K3
Phone: {604) 646-6398  Fax: (604) 691-3036



APPENDIX C



Execution Version

ASSET PURCHASE AGREEMENT
by and between

KPMG INC,, solely in its capacity as trustee in bankruptcy of the estate of
DOUGLAS LIGHTING CONTROLS INC. and not in its personal or corporate capacity

AND

SIGNIFY HOLDING B.V.

Dated as of August 4, 2023
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”), dated as of August 4, 2023, is made
by and between KPMG Inc., solely in its capacity as trustee in bankruptcy of the estate of Douglas
Lighting Controls Inc., a corporation incorporated under the laws of British Columbia, Canada
(“DLC™), and not in its personal or corporate capacity (“Seller”), and Signify Holding B.V., a
private company formed under The Laws of the Netherlands (“Buyer”).

RECITALS

A. DLC made an assignment in bankruptcy on June 13, 2023 (the “Bankruptcy
Proceedings”), and KPMG Inc. was appointed as trustee in bankruptcy of the estate
of DLC, which appointment was duly confirmed at the first meeting of creditors.

B. Buyer has agreed to purchase from Seller all of DLC’s right, title and interest in
and to the Acquired Assets (as defined in Section 1.2).

C. The inspectors of the bankrupt estate have authorized and approved Seller to
complete this transaction.

D. FGI Worldwide LLC (“FGI”) has executed a Partial Release Agreement in
connection with the Acquired Assets and this Agreement (the “Partial Release
Agreement”).

E. Capitalized terms used and not otherwise defined herein shall have the meanings
set forth on Schedule I.

NOW THEREFORE, in consideration of the above recitals and the mutual
representations, warranties and covenants hereinafter set forth, Buyer and Seller hereby agree as
follows:

ARTICLE I

PURCHASE AND SALE OF ASSETS

1.1  Purchase and Sale of Assets. Subject to the terms and conditions of this
Agreement, and in reliance on the representations, warranties and covenants set forth in this
Agreement, Seller hereby agrees to sell, assign, transfer and convey to Buyer or one of its Affiliates
(as designated by Buyer) at the Closing, free and clear of all pledges, liens, licenses, rights of
possession, security interests, restrictions, encumbrances, charges, title retention, conditional sale
or other security arrangements of any nature whatsoever (collectively, “Encumbrances”), and
Buyer hereby agrees to purchase and acquire from Seller at the Closing, all of DLC’s right, title
and interest in and to all of the Acquired Assets. Neither Buyer nor any of its Affiliates is assuming
any liability or obligation whatsoever for any Liabilities of Seller, DLC or any of their respective
Affiliates (or any predecessors of Seller, DLC or any of their respective Affiliates).

1.2 “Asis, Where is”. Buyer acknowledges that it is purchasing the Acquired Assets
on an “as is, where is” basis and on the basis that Buyer has inspected and/or investigated the




Acquired Assets and will accept the same at the Closing in their then current state, condition and
location, as applicable. Except as otherwise expressly provided in this Agreement, no
representation, warranty or condition whether statutory (including under the Sale of Goods Act
(British Columbia), the International Sale of Goods Contracts Convention Act (Canada) or any
other equivalent act, whether provincial, national or international, which may be applicable to the
subject matter pursuant to the provisions of this Agreement, expressed or implied, oral or written,
legal, equitable, conventional, collateral or otherwise will be given by the Seller as to title,
outstanding liens or encumbrances, description, fitness for purpose, merchantability, quantity,
condition, quality, suitability, durability, assignability, or marketability thereof or any other matter
or thing whatsoever, and all of the same are expressly excluded. Buyer acknowledges and agrees
that it has inspected and/or investigated the Acquired Assets and has relied on its own inspections
and/or investigations as to the matters set out above and in determining to purchase the Acquired
Assets pursuant to this Agreement. The description of the Acquired Assets contained herein
(including the Schedule(s) hereto) is for the purpose of identification only and no condition,
warranty or representation has been or will be given by Seller concerning the accuracy,
completeness or any other matter with respect to such descriptions.

1.3 Acquired Assets Defined. As used in this Agreement, the term “Acquired Assets”
means, collectively, (i) all of DLC’s right, title and interest in and to all patents and patent
applications (including the ideas, inventions and discoveries described therein, any pending
applications, any registrations, patents or patent applications based on applications that are
continuations, continuations-in-part, divisional, reexamination, reissues, renewals of any of the
foregoing and applications and patents granted on applications that claim the benefit of priority to
any of the foregoing) owned, held or used by DLC, including the patents and patent applications
set forth on Schedule 1.3(i) attached hereto, (ii) all of DLC’s right, title and interest in and to all
industrial design and design applications owned, held or used by DLC, including the industrial
design registrations and applications set forth on Schedule 1.3(i), (iii) all of DLC’s right, title and
interest in and to all worldwide trademarks, common law trademarks, service marks, trade names,
trade dress, logos, slogans and general intangibles of like nature (whether registered or not, but
including any registrations and applications for any of the foregoing) owned, held or used by DLC,
including all trademarks and trademark applications set forth on Schedule 1.3(ii) attached hereto,
(iv) all of DLC’s right, title and interest to the other assets set forth on Schedule 1.3(iii) hereto, (V)
all intellectual property and other rights and goodwill associated with the foregoing assets, (vi) all
rights to sue for and any and all remedies for past, present and future infringements of any or all
of the foregoing and rights of priority and protection of interests therein under the Laws of any
jurisdiction, and (vii) all documents, records, correspondence, files and other materials related to
any of the foregoing (“Books and Records”).

1.4  Asset Transfer. At the Closing, (i) any and all of DLC’s title to the Acquired
Assets shall pass to Buyer or one or more of its Affiliates as designated by Buyer; (ii) Seller will
deliver all of the Acquired Assets as provided in Section 1.3; and (iii) upon Buyer’s request, Seller
shall execute assignments, conveyances and/or bills of sale reasonably requested to convey to
Buyer or one or more of its Affiliates title to all of the Acquired Assets, as well as such other
instruments of conveyance as Buyer may reasonably deem necessary to effect or evidence the
transfers contemplated hereby, including the closing deliverables set forth in Section 7.2. In the
event that this Agreement is terminated pursuant to Section 8.1, within thirty (30) days following
such termination, Buyer shall (i) use reasonable best efforts to identify any Books and Records
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that are contained on a hard drive delivered to Buyer or its counsel on the date hereof (the “Hard
Drive”) that, in Buyer’s reasonable discretion, relate solely to the Acquired Assets described in
Sections 1.3(i)-(iv) and (ii) destroy any such Books and Records so identified. For purposes
hereof, Buyer shall be deemed to have satisfied its obligation under the preceding clause (i) if
Buyer performs a search of the Hard Drive for the product numbers set forth on Exhibit A attached
hereto and for the name “Douglas”.

ARTICLE 11

PURCHASE PRICE; CLOSING

2.1 Purchase Price. The aggregate purchase price for the Acquired Assets shall be
Two Hundred Fifty Thousand Dollars in United States Dollars (US $250,000) (the “Purchase
Price”), payable at Closing to the Seller in accordance with the wire transfer instructions set forth
on Schedule 2.1 attached hereto.

2.2  Closing. The consummation of the purchase and sale of the Acquired Assets
contemplated hereby will take place at a closing to be held remotely (the “Closing”) within five
(5) Business Days following the earlier of (i) the issuance of the Approval and Vesting Order or
(if) Buyer’s written waiver of the condition of the issuance of the Approval and Vesting Order (the
“Closing Date”), or at such other time or date, and at such place, or by such other means of
exchanging documents, as may be agreed to in writing by Buyer and Seller.

2.3  Tax Withholding. Buyer shall be entitled to deduct and withhold from any
amounts otherwise payable pursuant to this Agreement such amounts as are required to be
deducted and withheld with respect to the making of such payments under the provisions of any
applicable Laws. To the extent that any amounts are so deducted and withheld and are timely
remitted to the appropriate Governmental Authority, such amounts will be treated for all purposes
of this Agreement as having been paid to the person in respect of which such deduction and
withholding was made. Buyer shall use commercially reasonable efforts to give the Seller ten (10)
days prior written notice of its intent to make any deduction or withholding and shall afford the
Seller an opportunity to provide an exemption from such withholding, and shall consider in good
faith any comments made by the Seller to the effect that such withholding is not required under
applicable Laws.

2.4  Allocation of Purchase Price. The Purchase Price shall be allocated among the
Acquired Assets as set forth on Schedule 2.4 attached hereto (the “Allocation Schedule”). Buyer
and Seller and their respective Affiliates shall file all Tax returns (including IRS Form 8594, if
applicable) consistent with the Allocation Schedule, and none of Buyer, Seller or their respective
Affiliates shall take any Tax position inconsistent with the Allocation Schedule determined
hereunder unless required to do so by a change in applicable Laws or a good faith resolution of a
Tax contest.




ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer that the representations and warranties
contained in this Article 111 are true, complete and correct as of the date of this Agreement and as
of the Closing Date.

3.1  Trustee Power and Authority; Enforceability. Seller was duly appointed as
Trustee of DLC and has all necessary power and authority to execute and deliver this Agreement,
each Transfer Document and each other instrument or document required to be executed and
delivered by it pursuant to this Agreement or any Transfer Document, and to perform its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby
and thereby. The execution and delivery by Seller of this Agreement and each Transfer Document,
the performance of its obligations hereunder and thereunder, and the consummation by Seller of
the transactions contemplated hereby and thereby, have been duly and validly authorized by all
requisite action on the part of Seller as Trustee and no other proceedings are necessary to authorize
this Agreement or any Transfer Document or to consummate the transactions so contemplated
herein and therein. This Agreement has been duly and validly executed and delivered by Seller,
and each Transfer Document, when executed and delivered by Seller, is or will be duly and validly
executed and delivered by Seller, and this Agreement and each Transfer Document constitutes or
will constitute, a legal, valid and binding obligation of Seller, enforceable against Seller, solely in
its capacity as trustee in bankruptcy of the estate of DLC, and not in its personal or corporate
capacity, in accordance with its respective terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium, and (b) as limited by Laws relating to the availability of
specific performance, injunctive relief or other equitable remedies.

3.2 Acquired Assets. Seller has done no act to encumber the Acquired Assets.

3.3  Litigation. There is no claim, action, arbitration, inquiry, investigation, suit or
proceeding pending or, to the knowledge of the Seller, threatened, against Seller that affects or
might affect any of the Acquired Assets or the transactions contemplated by this Agreement. There
are no Orders against Seller affecting or which might affect the Acquired Assets.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller that the representations and warranties
contained in this Article IV are true, complete and correct as of the date of this Agreement and as
of the Closing Date.

4.1  Organization and Good Standing of Buyer. Buyer is a corporation duly
organized, validly existing, and in good standing under the laws of The Netherlands.

4.2 Power and Authority; Enforceability. Buyer has all necessary corporate power
and authority to execute and deliver this Agreement and each Transfer Document to which it is a
party and each other instrument or document required to be executed and delivered by it pursuant
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to this Agreement or any such Transfer Document, to perform all of its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby. The execution
and delivery by Buyer of this Agreement and each Transfer Document to which it is a party, the
performance of its obligations hereunder and thereunder and the consummation by Buyer of the
transactions contemplated hereby and thereby have been duly and validly authorized by all
requisite corporate action on the part of Buyer and no other corporate proceedings on the part of
Buyer are necessary to authorize this Agreement or any Transfer Document to which it is, or will
become, a party or to consummate the transactions so contemplated herein and therein. This
Agreement has been duly and validly executed and delivered by Buyer, and each Transfer
Document to which Buyer is a party, when executed and delivered by Buyer, is or will be duly and
validly executed and delivered by Buyer, and this Agreement constitutes, and each Transfer
Document to which Buyer is or will become a party when executed and delivered by Buyer
constitutes or will constitute, a legal, valid, and binding obligation of Buyer enforceable against
Buyer in accordance with its respective terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other Laws of general application affecting
enforcement of creditors’ rights generally and (b) as limited by Laws relating to the availability of
specific performance, injunctive relief or other equitable remedies.

4.3  Consents and Approvals. The execution and delivery by Buyer of this
Agreement, the Transfer Documents to which Buyer is a party or any other instrument or document
required by this Agreement or any Transfer Document to be executed and delivered by Buyer do
not, and the performance of this Agreement, the Transfer Documents to which Buyer is a party
and any other instrument or document required by this Agreement or any Transfer Document to
be executed and delivered by Buyer shall not, require Buyer to provide notice to, obtain any
consent of or take any other action in respect of any Person or obtain the Approval of, observe any
waiting period imposed by, or take any other action in respect of any Governmental Authority.

44  No Violation. The execution and delivery by Buyer of this Agreement, the
Transfer Documents to which Buyer is a party or any other instrument or document required by
this Agreement or any Transfer Document to be executed and delivered by Buyer do not, and the
performance of this Agreement, the Transfer Documents to which Buyer is a party or any other
instrument or document required by this Agreement or any Transfer Document to be executed and
delivered by Buyer will not, (a) conflict with or violate the Organizational Documents of Buyer,
or (b) conflict with or violate any Law or Order applicable to Buyer.

45  Litigation. To Buyer’s knowledge, there is no action or proceeding pending or
threatened against Buyer which seeks to enjoin or prohibit or otherwise prevent the transactions
contemplated hereby.

4.6  Tax Matters. Buyer is a non-resident for the purposes of the ETA and Buyer is
not registered for GST/HST under Part X of the ETA nor will it be registered for GST/HST as of
the Closing Date.



ARTICLE V

COVENANTS

5.1  Approval and Vesting Order. Seller shall serve and file with the Court a motion
for the issuance of the Approval and Vesting Order, seeking relief that will, among other things,
approve this Agreement and the Transaction, and vest in Buyer all of DLC’s right, title and interest
in and to the Acquired Assets, free and clear of all Encumbrances. Seller shall use its best efforts
to seek the issuance and entry of the Approval and Vesting Order as promptly as practicable, and
shall endeavor to do so within five (5) Business Days following the execution of this Agreement,
and Buyer shall cooperate with Seller in its efforts to obtain the issuance and entry of the Approval
and Vesting Order.

5.2 Access. Between the date hereof and the Closing, or the earlier termination of this
Agreement, Seller shall afford to Buyer and its Representatives reasonable access during normal
business hours, upon reasonable notice, to all books, records and other information concerning the
Acquired Assets and the Transaction as Buyer may reasonably request, and all such information
as shall be necessary to enable Buyer or its Representatives to verify the accuracy of the
representations and warranties of Seller contained in this Agreement and to verify that the
covenants of Seller contained in this Agreement are being and have been complied with.

5.3  Other Pre-Closing Covenants. Between the date hereof and the Closing, or the
earlier termination of this Agreement, each party agrees (a) that it will not take any action that
would cause or result in any of the representations and warranties of such party set forth in this
Agreement not being true and correct and (b) to use commercially reasonable efforts to take, or
cause to be taken, all actions, and do, or cause to be done, and to assist and cooperate with the
other party or parties in doing, all things reasonably necessary, proper or advisable to consummate
the transactions contemplated hereby and to satisfy or cause to be satisfied all of the conditions
precedent that are set forth in Article VI, as applicable to each of them.

5.4  Public Announcements. Neither Buyer nor Seller or any Affiliate thereof shall
issue or permit to be issued any press release or make any public disclosure or announcement
relating to the terms of this Agreement, the Transaction or identifying the other party hereto
without the prior written approval of such party. Notwithstanding the foregoing, either party may
disclose certain information relating to this Agreement if required by Law or by legal, judicial or
regulatory process and in relation to the motion to be filed in support of the Approval and Vesting
Order; provided that, prior to making any such disclosure, such party shall provide reasonable
advance notice to the other party.

5,5  Use of Names. From and after the Closing, Seller shall not use or permit to be
used, any names or other trademarks included in the Acquired Assets or any derivations thereof;
provided, however, that Seller shall be permitted to use any names or other trademarks included
in the Acquired Assets in connection with its administration of the Bankruptcy Proceedings and
for no other purpose.

5.6  Confidential Information. Buyer expects Seller and any Affiliate thereof to
protect the confidentiality of any confidential or proprietary information relating to, or used in




connection with, any of the Acquired Assets, including any confidential or proprietary included in
the Books and Records (collectively, the “Confidential Information”). Accordingly, Seller
covenants and agrees that, from and after the Closing Date, it shall, and shall cause its Affiliates
and Representatives to, hold the Confidential Information in the strictest confidence and shall not
use or disclose to any Person, directly or indirectly, any Confidential Information for any purpose
whatsoever; provided, however, that Seller or any of its Affiliates may disclose Confidential
Information (i) as is required by Law or by legal, judicial or regulatory process; or (ii) that has
become available to the public generally other than by acts by Seller or any Affiliate thereof or
any of their respective Representatives in violation of this Agreement or any other obligation of
confidentiality; provided that, prior to making any such disclosure in the case of the foregoing
clause (i), they shall provide reasonable advance notice to Buyer and reasonable assistance to
Buyer in Buyer attempting to obtain a protective order or other appropriate remedy concerning
such disclosure.

5.7 Taxes and any Other Charges Related to the Sale. The parties hereby
acknowledge that the Transaction will not be subject to any provincial sales Tax and is a “zero-
rated” supply in accordance with Sections 10 and 10.1 of Part V of Schedule VI of the ETA and
that Buyer acknowledges that Seller is relying on the representations and warranties of Buyer
contained in Article 1V in determining that the sale and assignment is a “zero-rated” supply, and
as such, no amount of GST/HST shall be collected or charged by the Seller. The parties hereby
agree that the Acquired Assets are not subject to PST. However, in the event it is determined by a
Governmental Authority that there is a liability of Buyer to pay, or of Seller to collect and remit,
(i) any PST, or (ii) any GST/HST exigible pursuant to the ETA in respect of the sale and
assignment of the Acquired Assets by Seller as a result of the Canada Revenue Agency
determining that Buyer is not a non-resident person and/or who is registered for GST/HST
purposes at the time the supply of the Acquired Assets is made, then for either (i) or (ii), Buyer
shall pay such Taxes, including any penalties and interest thereto, and shall indemnify and hold
Seller harmless with respect to such amount; provided, however, in the case of (ii), that Seller shall
at Buyer’s request provide Buyer with all documentation and information reasonably required by
Buyer to have the right to claim input tax credits or rebates under the ETA in respect of such Taxes
to which it is entitled and shall use its reasonable best efforts to promptly assist Buyer with the
preparation of such claim.

5.8 Further Assurances. From and after the Closing Date, Seller shall cooperate with
Buyer and promptly sign and deliver to Buyer any and all such additional documents, instruments,
endorsements and related information and take actions as Buyer may reasonably request for the
purpose of effecting the transfer of the Acquired Assets to Buyer or any of its Affiliates, carrying
out the provisions of this Agreement.

ARTICLE VI

CONDITIONS PRECEDENT TO CLOSING

6.1  Conditions to Obligation of Each Party. The respective obligations of each party
to consummate the Transaction shall be subject to the satisfaction at or prior to the Closing of the
following conditions, unless waived in writing by Buyer and Seller:




@ No Injunctions or Restraints; lllegality. No temporary restraining order,
preliminary or permanent injunction or other Order (whether temporary, preliminary or
permanent) issued by any court of competent jurisdiction or other legal restraint or prohibition
shall be in effect that prevents the consummation of the Transaction. No action or proceeding
brought by any Governmental Authority or any other Person seeking any of the foregoing shall be
pending, and there shall not be any action taken, or any Law enacted, entered, enforced or deemed
applicable to the Transaction that makes the consummation of such transactions as contemplated
herein illegal.

6.2  Additional Conditions to Obligations of Buyer. The obligations of Buyer to
consummate the Transaction shall be subject to the satisfaction at or prior to the Closing of the
following additional conditions, unless waived in writing by Buyer:

(@) Approval and Vesting Order. The Court shall have issued and entered
the Approval and Vesting Order, which Approval and Vesting Order shall not have been stayed,
set aside or vacated.

(b) Representations _and Warranties. Each of the representations and
warranties of Seller set forth in Article 111 shall be true and correct in all material respects (without
regard to materiality qualifiers contained therein), in each case, as of the date of this Agreement
and as of the Closing Date as though made on and as of the Closing Date (except for representations
and warranties made as of a specified date, the accuracy of which will be determined only as of
the specified date).

(© Agreements and Covenants. Seller shall have performed or complied in
all material respects with each obligation, agreement and covenant to be performed or complied
with by it under this Agreement at or prior to the Closing.

(d) Seller Closing Deliveries. Seller shall have delivered to Buyer the closing
deliveries required to be delivered pursuant to Section 7.2.

(e) Partial Release Agreement. The Partial Release Agreement shall be in full
force and effect as of the Closing Date and no party thereto shall be in breach or violation of such
agreement or shall have repudiated such agreement.

6.3  Additional Conditions to Obligations of Seller. The obligations of Seller to
consummate the Transaction shall be subject to the satisfaction at or prior to the Closing of the
following additional conditions, unless waived in writing by Seller:

@ Representations and Warranties. Each of the representations and
warranties of Buyer set forth in Article IV shall be true and correct in all material respects (without
regard to materiality qualifiers contained therein), in each case, as of the date of this Agreement
and as of the Closing Date as though made on and as of the Closing Date (except for representations
and warranties made as of a specified date, the accuracy of which will be determined only as of
the specified date).




(b) Agreements and Covenants. Buyer shall have performed or complied in
all material respects with each obligation, agreement and covenant to be performed or complied
with by it under this Agreement at or prior to the Closing.

(c) Buyer Closing Deliveries. Buyer shall have delivered to Seller the closing
deliveries required to be delivered pursuant to Section 7.1.

ARTICLE VII
CLOSING DELIVERIES

7.1  Buyer’s Closing Deliveries. At the Closing, Buyer or one of its Affiliates shall
deliver to Seller:

@ The Closing Payment.

(b) A certificate, duly executed by an authorized representative of Buyer, dated
as of the Closing Date, certifying that the conditions set forth in Section 6.3(a) and Section 6.3(b)
have been satisfied.

7.2 Seller’s Closing Deliveries. At the Closing, Seller shall deliver to Buyer or one of
its Affiliates as designated by Buyer each of the following (the documents referenced in Sections
7.2(b)-(d), collectively, the “Transfer Documents™):

@) The Acquired Assets in accordance with Section 1.3.

(b) The Assignment and Bill of Sale Agreement, in the form attached hereto as
Exhibit B, signed by an authorized representative of Seller.

(c) The Patent Assignment Agreement, in the form attached hereto as
Exhibit C, signed by an authorized representative of Seller.

(d) The Trademark Assignment Agreement, in the form attached hereto as
Exhibit D, signed by an authorized representative of Seller.

(e) A certificate, duly executed by an authorized representative of Seller, dated
as of the Closing Date, certifying that (i) the conditions set forth in Section 6.2(a), Section 6.2(b),
Section 6.2(c) and Section 6.2(e) have been satisfied and (ii) Seller has not been served with any
notice of appeal with respect to the Approval and Vesting Order, or any notice of any application,
motion or proceedings seeking to set aside or vary the Approval and Vesting Order or to enjoin,
restrict or prohibit the Transaction.

()] A copy of the issued and entered Approval and Vesting Order.

(9) A No Interest Letter/Estoppel Certificate in form and substance satisfactory
to Buyer and duly executed by FGI.



ARTICLE VIII

TERMINATION

8.1  Termination. This Agreement may be terminated and the Transaction may be
abandoned at any time prior to the Closing:

@ by written consent of Buyer and Seller;

(b) by Seller, if the Transaction shall not have been consummated on or prior
to September 30, 2023 (the “Qutside Date”), provided, however, that the right to terminate this
Agreement under this Section 8.1(b) shall not be available to Seller where the failure of Seller to
fulfill any of the Seller’s obligations, including the satisfaction of any closing condition, under this
Agreement has been the cause of, or resulted in, the failure of the Transaction to occur on or before
the Outside Date;

(c) by Buyer, if the Transaction shall not have been consummated on or prior
to the Outside Date, provided, however, that the right to terminate this Agreement under this
Section 8.1(c) shall not be available to Buyer if Buyer’s failure to fulfill any of the closing
conditions set forth in Section 6.3 has been the cause of, or resulted in, the failure of the
Transaction to occur on or before the Outside Date;

(d) by Buyer or Seller, if a Governmental Authority shall have issued a final,
non-appealable Order (other than a temporary restraining order) permanently enjoining or
prohibiting the transactions contemplated by this Agreement;

©) by Buyer, if Buyer is not in material breach of any of its material obligations
under this Agreement, and if Seller shall have breached any of its representations or warranties or
failed to perform any of its covenants or other agreements contained in this Agreement which
breach or failure to perform would render unsatisfied any condition contained in_Section 6.1 or
Section 6.2 at the Closing and (i) is incapable of being cured or (ii) if capable of being cured is not
cured prior to the earlier of (A) the Business Day prior to the Outside Date or (B) the date that is
ten (10) days from the date that the Company is notified in writing by Parent of such breach;

0] by Seller, if Seller is not in material breach of any of its material obligations
under this Agreement, and Buyer shall have materially breached any of its representations or
warranties or failed to perform any of its material covenants or other agreements contained in this
Agreement, which breach or failure to perform would render unsatisfied any condition contained
in Section 6.1 or Section 6.3 at the Closing and (i) is incapable of being cured or (ii) if capable of
being cured is not cured prior to the earlier of (A) the Business Day prior to the Outside Date or
(B) the date that is ten (10) days from the date that Buyer is notified in writing by Seller of such
breach.

8.2 Procedure of Termination. Termination of this Agreement by any party shall be
by delivery of a written notice to the other party (a “Notice of Termination”). A Notice of
Termination shall state the termination provision in this Agreement that such terminating party is
claiming provides a basis for termination of this Agreement. Termination of this Agreement
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pursuant to the provisions of Section 8.1 shall be effective upon and as of the date of delivery of a
Notice of Termination as determined pursuant to Section 9.5.

8.3 Effect of Termination. In the event of the termination of this Agreement pursuant
to Section 8.1, this Agreement (other than this Article V111, Section 5.4 and Article IX, which shall
survive such termination) will forthwith become void, and there will be no Liability on the part of
any party hereto, except that nothing herein will relieve any party from any Losses arising out of,
resulting from or relating to any breach of this Agreement by such party prior to termination of
this Agreement in accordance with its terms or any fraud by such party prior to the termination of
this Agreement in accordance with its terms.

ARTICLE IX

MISCELLANEOUS

9.1 Capacity. In all matters pertaining to this Agreement, including its execution,
KPMG Inc. is acting solely in its capacity as trustee in bankruptcy of DLC’s estate and not in its
personal, corporate or any other capacity, and as such, its liability under this Agreement, if any,
will be in its capacity as such and KPMG Inc., its agents, officers, directors and employees shall
have no personal, corporate or other liability of any kind, whether in contract, in tort or otherwise.

9.2 Amendment and Waiver. This Agreement may be amended only by an
instrument in writing specifically amending this Agreement signed by duly authorized
Representatives of Buyer and Seller. No waiver by any party of any breach or violation of, default
under or inaccuracy in any representation, warranty or covenant hereunder, whether intentional or
not, will be deemed to extend to any prior or subsequent breach or violation of, default under, or
inaccuracy in, any such representation, warranty or covenant hereunder or affect in any way any
rights arising by virtue of any prior or subsequent such occurrence. No delay or omission on the
part of any party in exercising any right, power or remedy under this Agreement will operate as a
waiver thereof.

9.3  Expenses. Each of the parties hereto shall bear its own expenses (including
attorneys’ fees) in connection with the negotiation and consummation of the transactions
contemplated hereby, provided that, at the Closing, Buyer will reimburse Seller for an amount
equal to fifty percent (50%) of the reasonable costs, including, without limitation, legal and
professional fees and disbursements and court filing fees, incurred by Seller in seeking and
obtaining the Approval and Vesting Order (“Seller’s AVO Costs”) up to a maximum amount of
$20,000. At least two (2) Business Days prior to the Closing, Seller will deliver to Buyer copies
all of invoices for Seller’s AVO Costs, which invoices shall include reasonably detailed time
entries and a reasonable description of all other costs and fees.

9.4  Entire Agreement. This Agreement, the exhibits and schedules hereto (which are
incorporated herein by reference) and any agreements to be executed and delivered in connection
herewith, together constitute the entire agreement and understanding between the parties and there
are no agreements or commitments with respect to the transactions contemplated herein except as
set forth in this Agreement. This Agreement supersedes any prior offer, agreement or
understanding between the parties with respect to the transactions contemplated hereby.
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9.5  Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of Law, or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable
manner to the end that transactions contemplated hereby are fulfilled to the extent possible.

9.6  Notices. All notices or other communications which are required or permitted
hereunder shall be in writing and sufficient if delivered personally or sent by nationally-recognized
overnight courier or by electronic transmission addressed as follows:

If to Buyer:

Signify Holding B.V.

c/o Intellectual Property Department

High Tech Campus 7

5656 AE Eindhoven

The Netherlands

Attention: Alexander van Eeuwijk, Head of IP
Email: alexander.van.eeuwijk@signify.com

with copies to (which shall not constitute notice):

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center

Boston, MA 02111

Attention: Dean G. Zioze, Esq.

Email: dzioze@mintz.com

If to Seller:

KPMG Inc.

Bay Adelaide Centre

333 Bay Street, Suite 4600
Toronto, Ontario M5H 2S5
Attention: Pritesh Patel
Email: pritpatel@kpmg.ca

with copies to (which shall not constitute notice):

Torys LLP

79 Wellington Street West
Suite 3000

P.O. Box 270

Toronto, Ontario M5K 1N2
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Attention: Adam M. Slavens
Email: aslavens@torys.com

or to such other address as the party to whom notice is to be given may have furnished to the other
party in writing in accordance herewith. All such notices or communications shall be deemed to
be received (a) in the case of nationally-recognized overnight courier, on the next Business Day
after the date when sent, or (b) in the case of electronic transmission, upon confirmed receipt.

9.7  Survival. All representations, warranties and covenants made by Seller or Buyer
herein shall survive the Closing.

9.8  Representation by Counsel; Construction. Each party hereto acknowledges that
it has been or has had an opportunity to be advised by legal counsel retained by such party in its
sole discretion. Each party acknowledges that such party has had a full opportunity to review this
Agreement and all related exhibits, schedules and ancillary agreements and to negotiate any and
all such documents in its sole discretion, without any undue influence by any other party hereto or
any third party. The parties have participated jointly in the negotiation and drafting of this
Agreement and in the event of any ambiguity or question of intent or interpretation, no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
of the provisions of this Agreement.

9.9  Benefit and Burden; Assignment. This Agreement shall be binding upon, shall
inure to the benefit of, and shall be enforceable by and against, the parties hereto and their
respective successors and permitted assigns. Seller may not assign, delegate or otherwise transfer
this Agreement or any of their respective rights, interests or obligations hereunder, without the
prior written consent of Buyer, and any attempt to do so will be null and void ab initio.

9.10 Third Party Beneficiaries. Nothing express or implied in this Agreement is
intended to confer, nor shall anything herein confer, upon any Person other than the parties hereto
and their respective successors and permitted assigns, any rights, remedies, obligations or
Liabilities whatsoever. The representations and warranties contained in this Agreement are for the
sole benefit of the parties hereto and no other Person may rely on such representations and
warranties for any purpose whatsoever.

9.11 Specific Performance. In addition to and not in limitation of any other remedies
available to the parties hereto for a breach or threatened breach of this Agreement, the parties shall
be entitled to seek specific performance of this Agreement and seek an injunction restraining any
such party from such breach or threatened breach. Each party further agrees that, in the event of
any action for specific performance in respect of such breach or violation, it will not assert as the
defense that a remedy at law would be adequate.

9.12 [Intentionally Omitted].

9.13 Attorneys’ Fees. Should a suit or arbitration be brought to enforce or interpret any
provision of this Agreement, the prevailing party shall be entitled to recover from the other party
the prevailing party’s reasonable attorneys’ fees and costs, subject to the Laws of the Province of
British Columbia.
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9.14 Interpretation. When a reference is made in this Agreement to sections,
subsections, schedules or exhibits, such reference shall be to a section, subsection, schedule or
exhibit to this Agreement unless otherwise indicated. The words “include,” *“includes” and
“including” when used herein shall be deemed in each case to be followed by the words “without
limitation.” The word “herein” and similar references mean, except where a specific Section or
Acrticle reference is expressly indicated, the entire Agreement rather than any specific Section or
Article. The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. The term “$” shall mean Dollars
of the United States of America. As used herein, all pronouns shall include the masculine,
feminine, neuter, singular and plural thereof whenever the context and facts require such
construction.

9.15 Governing Law; Jurisdiction; Venue; Service of Process. This Agreement shall
be governed by the Laws of the Province of British Columbia and the laws of Canada applicable
therein. For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of British Columbia and the courts of the Province of British Columbia
will have jurisdiction to entertain any action arising under this Agreement. Seller and Buyer each
attorn to the jurisdiction of the courts of the Province of British Columbia.

9.16 Execution in Counterparts. For the convenience of the parties, this Agreement
may be executed in one or more counterparts, each of which shall be deemed an original and all
of which together shall constitute one and the same instrument. Electronically transmitted
signatures to this Agreement shall be as valid and binding as a signed original.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, Buyer and Seller have executed and delivered this Asset
Purchase Agreement by their duly authorized representatives as of the date first set forth above.

SELLER:

KPMG INC,, solely in its capacity as trustee in bankruptcy of the estate of
DOUGLAS LIGHTING CONTROLS INC. and not in its personal or corporate capacity

DocuSigned by
By: Em"msh Patel
) 448EL403CTIF1456...

Narhe: Pritesh Patel
Title: Senior Vice President

BUYER:
SIGNIFY HOLDING B.V.

DocuSigned by:

By 3453ABEBO4SEAET ...

Name: Alexander van Eeuwijk
Title: Head of Intellectual Property

[Signature Page to Asset Purchase Agreement]



SCHEDULE |

Table of Definitions

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control with, the first
mentioned Person, including any partnership or joint venture in which one Person (either alone, or
through or together with any other subsidiary) has, directly or indirectly, an interest of ten percent
(10%), or more; and “control” (including the terms *“controlled by” and “under common control
with””) means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ownership of stock or other securities,
as trustee or executor, by Contract or credit arrangement or otherwise.

“Approval” means any license, permit, consent, approval, authorization, registration, filing,
notification, waiver, exemption, clearance, qualification or certification, including all pending
applications therefor or renewals or amendments thereof, issued by, made available by or filed
with any Government Authority.

“Approval and Vesting Order” means an order of the Court substantially in the form attached
hereto as Exhibit E: (i) approving the sale of the Acquired Assets by Seller to Buyer pursuant to
the terms of this Agreement, (ii) authorizing and directing Seller to complete the Transaction to
convey to Buyer the Acquired Assets, and (iii) providing for the vesting of the right, title, benefit
and interest of DLC in and to the Acquired Assets in and to Buyer, free and clear of all
Encumbrances.

“Business Day” means any day other than a Saturday, Sunday, statutory or civic holiday in the
Province of Ontario.

“Code” means the Internal Revenue Code of 1986, as amended, and all Regulations promulgated
thereunder.

“Contract” means any loan agreement, indenture, letter of credit (including related letter of credit
applications and reimbursement obligations), mortgage, security agreement, pledge agreement,
deed of trust, bond, note, guarantee, surety obligation, warranty, license, franchise, permit, power
of attorney, invoice, quotation, purchase order, sales order, lease, endorsement agreement, and any
other agreement, contract, instrument, obligation, offer, commitment, plan, arrangement,
understanding or undertaking, written or oral, express or implied, to which a Person is a party or
by which any of its properties, assets or intellectual property may be bound or affected, in each
case as amended, supplemented, waived or otherwise modified.

“Court” means the British Columbia Supreme Court.

“ETA” means the Excise Tax Act (Canada), as amended, modified, restated or replaced, including
regulations thereunder.

“Governmental Authority” means: (a) any nation, state, county, city, town, municipality, district,
territory or other jurisdiction of any nature; (b) any federal, state, provincial, municipal or local
governmental or quasi-governmental entity or authority of any nature; (c) any court exercising or



-2-

entitled to exercise judicial authority or power of any nature; (d) any multinational organization or
body exercising any administrative, executive, judicial, legislative, police, regulatory or taxing
authority or power of any nature; and (e) any department or subdivision of any of the foregoing,
including any commission, branch, board, bureau, agency, official or other instrumentality
exercising or entitled to exercise any administrative, executive, judicial, legislative, police,
regulatory or taxing authority or power of any nature.

“GST/HST” means the Goods and Services Tax and Harmonized Sales Tax levied under the ETA.

“Laws” means all laws, statutes, codes, written policies, licensing requirements, ordinances and
Regulations of any Governmental Authority including all Orders having the effect of law in each
such jurisdiction.

“Liabilities” means any debts, liabilities, obligations, claims, charges, damages, demands and
assessments of any kind, including those with respect to any Governmental Authority, whether
accrued or not, known or unknown, disclosed or undisclosed, fixed or contingent, asserted or
unasserted, liquidated or unliquidated, whenever or however arising (including, those arising out
of any Contract or tort based on negligence or strict liability).

“Order” means any judgment, order, writ, injunction, ruling, decision or decree of, or any
settlement under the jurisdiction of any arbitrator, court or other Governmental Authority.

“Organizational Documents” means, with respect to any corporation, those instruments that at the
time constitute its corporate charter as filed or recorded under the Laws of the jurisdiction of its
incorporation, including the articles or certificate of incorporation, organization or association, and
its by-laws or memorandum of association, in each case including all amendments thereto, as the
same may have been restated and, with respect to any other entity, the equivalent organizational
or governing documents of such entity.

“Person” means an individual, corporation, partnership, association, trust, unincorporated
organization, limited liability company or other legal entity.

“PST” means the provincial sales tax payable pursuant to the Provincial Sales Tax Act (British
Columbia) and analogous laws of any other Province of Canada.

“Regulation” means any rule or regulation of any Governmental Authority.

“Representative” means, with respect to any specified Person, such Person’s officers, directors,
employees, accountants, counsel and other representatives or agents.

“Taxes” means all taxes and governmental impositions of any kind in the nature of (or similar to)
taxes, payable to any Governmental Authority, including those on or measured by or referred to
as income, franchise, profits, gross receipts, capital, ad valorem, custom duties, alternative or add-
on minimum taxes, estimated, environmental, disability, registration, value added, sales, use,
service, real or personal property, capital stock, license, payroll, withholding, employment, social
security, workers” compensation, unemployment compensation, health insurance, utility,
severance, production, excise, stamp, occupation, premiums, windfall profits, transfer and gains
taxes, and interest, penalties and additions to tax imposed with respect thereto.
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“Transaction” means the transaction of the purchase and sale of the Acquired Assets as
contemplated by this Agreement.
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SCHEDULE 1.2(i)

PATENTS

See attached.
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SCHEDULE 1.2(ii)

TRADEMARKS

See attached.
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SCHEDULE 1.2(iii)

OTHER ASSETS

See attached.
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SCHEDULE 2.1

WIRE TRANSFER INSTRUCTIONS

Provided under separate cover.
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SCHEDULE 2.4

ALLOCATION OF PURCHASE PRICE

100% consideration to Class VI (as such term is used on Form 8594).
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EXHIBIT A

DLC PRODUCT NUMBERS

See attached.
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EXHIBITB

FORM OF ASSIGNMENT AND BILL OF SALE AGREEMENT

See attached.



Execution Version

ASSIGNMENT AND BILL OF SALE AGREEMENT

This ASSIGNMENT AND BILL OF SALE AGREEMENT (this “Agreement”) is
effective as of August [e], 2023, by and between KPMG INC., solely in its capacity as trustee in
bankruptcy of the estate of Douglas Lighting Controls Inc., a corporation incorporated under the
laws of British Columbia, Canada (“DLC”), and not in its personal or corporate capacity (“Seller”),
and Signify Holding B.V., a private company formed under The Laws of the Netherlands
(“Buyer”).

WHEREAS, Seller and Buyer have entered in an Asset Purchase Agreement dated as of
August [e], 2023 (the “Asset Purchase Agreement”) pursuant to which Seller has agreed to sell,
transfer, assign, deliver and relinquish to Buyer all of DLC’s all right, title and interest in and to
the Acquired Assets; and

WHEREAS, capitalized terms used but not defined herein shall have the meanings given
them in the Asset Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto intending to be legally bound, do hereby agree
as follows:

1. Sale and Assignment of Acquired Assets. Seller hereby sells, transfers, assigns,
delivers and relinquishes to Buyer all of DLC’s right, title and interest in and to the Acquired
Assets.

2. As is, Where is. Buyer acknowledges that it is purchasing the Acquired Assets on
an “as is, where is” basis and on the basis that Buyer has inspected and/or investigated the Acquired
Assets and will accept the same at the Closing in their then current state, condition and location,
as applicable. Except as otherwise expressly provided in the Asset Purchase Agreement or this
Agreement, no representation, warranty or condition whether statutory (including under the Sale
of Goods Act (British Columbia), the International Sale of Goods Contracts Convention Act
(Canada) or any other equivalent act, whether provincial, national or international, which may be
applicable to the subject matter pursuant to the provisions of this Agreement, expressed or implied,
oral or written, legal, equitable, conventional, collateral or otherwise will be given by the Seller as
to title, outstanding liens or encumbrances, description, fitness for purpose, merchantability,
quantity, condition, quality, suitability, durability, assignability, or marketability thereof or any
other matter or thing whatsoever, and all of the same are expressly excluded. Buyer acknowledges
and agrees that it has inspected and/or investigated the Acquired Assets and has relied on its own
inspections and/or investigations as to the matters set out above and in determining to purchase
the Acquired Assets pursuant to this Agreement. The description of the Acquired Assets contained
in the Asset Purchase Agreement (including the Schedule(s) thereto) is for the purpose of
identification only and no condition, warranty or representation has been or will be given by Seller
concerning the accuracy, completeness or any other matter with respect to such descriptions.

3. No Assumption of Liabilities. Neither Buyer nor any of its Affiliates is assuming
any liability or obligation whatsoever for any Liabilities of Seller or DLC (as defined in the Asset
Purchase Agreement) or any of their respective Affiliates (or any predecessors thereof).




4, Terms of the Asset Purchase Agreement. This Agreement has been executed and
delivered pursuant to the Asset Purchase Agreement but shall not be deemed to modify or
supersede the Asset Purchase Agreement. The Asset Purchase Agreement shall control in the case
of any conflict or inconsistency between this Agreement and the Asset Purchase Agreement.

5. Capacity. In all matters pertaining to this Agreement, including its execution,
KPMG Inc. is acting solely in its capacity as trustee in bankruptcy of DLC’s estate and not in its
personal, corporate or any other capacity, and as such, its liability under this Agreement, if any,
will be in its capacity as such and KPMG Inc., its agents, officers, directors and employees shall
have no personal, corporate or other liability of any kind, whether in contract, in tort or otherwise.

6. Binding Effect. This Agreement shall be binding upon and inure solely to the
benefit of each of the parties hereto and their respective successors and assigns.

7. Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement, and shall become effective when one or
more such counterparts have been signed by each of the parties and delivered to the other parties.

8. Governing Law. This Agreement shall be governed by the Laws of the Province
of British Columbia and the laws of Canada applicable therein. For the purpose of all legal
proceedings this Agreement will be deemed to have been performed in the Province of British
Columbia and the courts of the Province of British Columbia will have jurisdiction to entertain
any action arising under this Agreement. Seller and Buyer each attorn to the jurisdiction of the
courts of the Province of British Columbia.

[Remainder of page intentionally left blank; signature page follows]



IN WITNESS WHEREOF, the undersigned have executed this Assignment and Bill of
Sale Agreement as of the date first written above.

SELLER:

KPMG INC.,, solely in its capacity as trustee in
bankruptcy of the estate of

DOUGLAS LIGHTING CONTROLS INC. and
not in its personal or corporate capacity

By:
Name: Pritesh Patel
Title: Senior Vice President

BUYER:

SIGNIFY HOLDING B.V.

By:
Name: Alexander van Eeuwijk
Title: Head of Intellectual Property

[Signature Page to Assignment and Bill of Sale]
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EXHIBIT C

FORM OF PATENT ASSIGNMENT AGREEMENT

See attached.



Execution Version

PATENT ASSIGNMENT AGREEMENT

ThisPATENT ASSIGNMENT AGREEMENT (this “Agreement”), dated as of August [e],
2023, is entered into by and between KPMG INC., solely in its capacity as trustee in bankruptcy
of the estate of Douglas Lighting Controls Inc., a corporation incorporated under the laws of British
Columbia, Canada (“DLC”), and not in its personal or corporate capacity (“Assignor”), and
Signify Holding B.V., a private company formed under The Laws of the Netherlands (“Assignee”).

WHEREAS, Assignor and Assignee have entered in an Asset Purchase Agreement dated
as of August [e], 2023 (the “Asset Purchase Agreement”) pursuant to which Assignor has agreed
to sell and convey to Assignee all of DLC’s right, title and interest in and to the patents and patent
applications (including the ideas, inventions and discoveries described therein, any pending
applications, any registrations, patents or patent applications based on applications that are
continuations, continuations-in-part, divisional, reexamination, reissues, renewals of any of the
foregoing and applications and patents granted on applications that claim the benefit of priority to
any of the foregoing) and all industrial design and design applications, in each case, owned, used
or held by DLC, including the patents and patent applications and industrial design and design
applications set forth on Schedule A attached hereto (collectively, the “Patents”);

WHEREAS, capitalized terms used but not defined herein shall have the meanings
attributed to them in the Asset Purchase Agreement; and

WHEREAS, Assignor desires to assign to Assignee all of DLC’s right, title and interest in
and to the Patents.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto intending to be legally bound, do hereby agree
as follows:

1. Assignor hereby grants, conveys, assigns, transfers, sells, releases, sets over and
confirms to Assignee, in perpetuity, all of DLC’s right, title and interest in and to (i) the Patents
and all other United States, foreign and international patent applications associated therewith,
including any and all provisionals, non-provisionals, divisions, continuations, continuations-in-
part, re-examinations, reissues, and extensions thereof, owned, held or used by DLC, including the
right to claim priority thereto, (ii) all intellectual property and other proprietary rights in and to
such Patents owned, held or used by DLC, including any and all inventions, discoveries and
applications which are disclosed in the Patents, all goodwill connected with the use thereof and
symbolized thereby, (iii) all legal actions and rights and remedies at law or in equity, including the
right to sue for, collect and retain all damages, profits, proceeds, and all other remedies for past
infringements, misappropriations, or other violations of the Patents, and (iv) all rights
corresponding thereto in the United States, Canada and any other jurisdiction for Assignee’s own
use and enjoyment, and for the use and enjoyment of Assignee’s successors, assigns or other legal
representatives.

2. Assignee acknowledges that it is purchasing the Patents on an “as is, where is” basis
and on the basis that Assignee has inspected and/or investigated the Patents and will accept the



same at the Closing in their then current state, condition and location, as applicable. Except as
otherwise expressly provided in the Asset Purchase Agreement or this Agreement, no
representation, warranty or condition whether statutory (including under the Sale of Goods Act
(British Columbia), the International Sale of Goods Contracts Convention Act (Canada) or any
other equivalent act, whether provincial, national or international, which may be applicable to the
subject matter pursuant to the provisions of this Agreement, expressed or implied, oral or written,
legal, equitable, conventional, collateral or otherwise will be given by Assignor as to title,
outstanding liens or encumbrances, description, fitness for purpose, merchantability, quantity,
condition, quality, suitability, durability, assignability, or marketability thereof or any other matter
or thing whatsoever, and all of the same are expressly excluded. Assignee acknowledges and
agrees that it has inspected and/or investigated the Patents and has relied on its own inspections
and/or investigations as to the matters set out above and in determining to purchase the Patents
pursuant to this Agreement. The description of the Patents contained herein (including the
Schedule(s) hereto) is for the purpose of identification only and no condition, warranty or
representation has been or will be given by Assignor concerning the accuracy, completeness or
any other matter with respect to such descriptions.

3. In all matters pertaining to this Agreement, including its execution, KPMG Inc. is
acting solely in its capacity as trustee in bankruptcy of DLC’s estate and not in its personal,
corporate or any other capacity, and as such, its liability under this Agreement, if any, will be in
its capacity as such and KPMG Inc., its agents, officers, directors and employees shall have no
personal, corporate or other liability of any kind, whether in contract, in tort or otherwise.

4, This Agreement has been executed and delivered pursuant to the Asset Purchase
Agreement but shall not be deemed to modify or supersede the Asset Purchase Agreement. The
Asset Purchase Agreement shall control in the case of any conflict or inconsistency between this
Agreement and the Asset Purchase Agreement.

5. This Agreement shall be binding upon, and shall inure to the benefit of, the parties
hereto and their respective successors and assigns.

6. This Agreement shall be governed by the Laws of the Province of British Columbia
and the laws of Canada applicable therein. For the purpose of all legal proceedings this Agreement
will be deemed to have been performed in the Province of British Columbia and the courts of the
Province of British Columbia will have jurisdiction to entertain any action arising under this
Agreement. Assignor and Assignee each attorn to the jurisdiction of the courts of the Province of
British Columbia.

7. Assignor hereby covenants that no assignment, sale, agreement or encumbrance has
been or will be made or entered into by the Assignor which would conflict with this assignment.

8. This Agreement may be executed simultaneously in counterparts, any one of which
need not contain the signatures of more than one party, but all such counterparts taken together
will constitute one and the same Agreement.



9. From and after the Closing Date, Assignor shall cooperate with Assignee and
promptly sign and deliver to Assignee any and all such additional documents, instruments,
endorsements and related information and take actions as Assignee may reasonably request for the
purpose of effecting the transfer of the Patents to Assignee or any of its Affiliates and carrying out
the provisions of this Agreement.

[Remainder of page intentionally left blank; signature page follows]



IN WITNESS WHEREOF, the undersigned have executed this Patent Assignment
Agreement as of the date first written above.

ASSIGNOR:

KPMG INC,, solely in its capacity as trustee in
bankruptcy of the estate of

DOUGLAS LIGHTING CONTROLS INC. and
not in its personal or corporate capacity

By:
Name: Pritesh Patel
Title: Senior Vice President

ASSIGNEE:
SIGNIFY HOLDING B.V.
By:

Name: Alexander van Eeuwijk
Title: Head of Intellectual Property

[Signature Page to Patent Assignment Agreement]



SCHEDULE A

PATENTS

See attached.
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EXHIBIT D

FORM OF TRADEMARK ASSIGNMENT AGREEMENT

See attached.



Execution Version

TRADEMARK ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT (this “Agreement”), dated as of
August [e], 2023, is entered into by and between KPMG INC., solely in its capacity as trustee in
bankruptcy of the estate of Douglas Lighting Controls Inc., a corporation incorporated under the
laws of British Columbia, Canada (“DLC”), and not in its personal or corporate capacity
(“Assignor”), and Signify Holding B.V., a private company formed under The Laws of the
Netherlands (“Assignee™).

WHEREAS, Assignor and Assignee have entered in an Asset Purchase Agreement dated
as of August [e], 2023 (the “Asset Purchase Agreement”) pursuant to which Assignor has agreed
to sell and convey to Assignee all of DLC’s right, title and interest in and to the worldwide
trademarks, common law trademarks, service marks, trade names, trade dress, logos, slogans and
general intangibles of like nature (whether registered or not, but including any registrations and
applications for any of the foregoing) owned, used or held for use by DLC, including all trademarks
and trademark applications set forth on Schedule A attached hereto (collectively, the
“Trademarks”);

WHEREAS, capitalized terms used but not defined herein shall have the meanings
attributed to them in the Asset Purchase Agreement; and

WHEREAS, Assignor desires to assign to Assignee all of DLC’s right, title and interest in
and to the Trademarks.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto intending to be legally bound, do hereby agree
as follows:

1. Assignor hereby grants, conveys, assigns, transfers, sells, releases, sets over and
confirms to Assignee, in perpetuity, all of DLC’s right, title and interest in and to the Trademarks,
all intellectual property and other rights and goodwill associated with the Trademarks and all rights
to sue for and any and all remedies for past, present and future infringements of any or all of the
foregoing and rights of priority and protection of interests therein under the Laws of any
jurisdiction.

2. Assignee acknowledges that it is purchasing the Trademarks on an “as is, where is”
basis and on the basis that Assignee has inspected and/or investigated the Trademarks and will
accept the same at the Closing in their then current state, condition and location, as applicable.
Except as otherwise expressly provided in the Asset Purchase Agreement or this Agreement, no
representation, warranty or condition whether statutory (including under the Sale of Goods Act
(British Columbia), the International Sale of Goods Contracts Convention Act (Canada) or any
other equivalent act, whether provincial, national or international, which may be applicable to the
subject matter pursuant to the provisions of this Agreement, expressed or implied, oral or written,
legal, equitable, conventional, collateral or otherwise will be given by Assignor as to title,
outstanding liens or encumbrances, description, fitness for purpose, merchantability, quantity,



condition, quality, suitability, durability, assignability, or marketability thereof or any other matter
or thing whatsoever, and all of the same are expressly excluded. Assignee acknowledges and
agrees that it has inspected and/or investigated the Trademarks and has relied on its own
inspections and/or investigations as to the matters set out above and in determining to purchase
the Trademarks pursuant to this Agreement. The description of the Trademarks contained herein
(including the Schedule(s) hereto) is for the purpose of identification only and no condition,
warranty or representation has been or will be given by Assignor concerning the accuracy,
completeness or any other matter with respect to such descriptions.

3. In all matters pertaining to this Agreement, including its execution, KPMG Inc. is
acting solely in its capacity as trustee in bankruptcy of DLC’s estate and not in its personal,
corporate or any other capacity, and as such, its liability under this Agreement, if any, will be in
its capacity as such and KPMG Inc., its agents, officers, directors and employees shall have no
personal, corporate or other liability of any kind, whether in contract, in tort or otherwise.

4, This Agreement has been executed and delivered pursuant to the Asset Purchase
Agreement but shall not be deemed to modify or supersede the Asset Purchase Agreement. The
Asset Purchase Agreement shall control in the case of any conflict or inconsistency between this
Agreement and the Asset Purchase Agreement.

5. This Agreement shall be binding upon, and shall inure to the benefit of, the parties
hereto and their respective successors and assigns.

6. Assignor hereby covenants that no assignment, sale, agreement or encumbrance has
been or will be made or entered into by the Assignor which would conflict with this assignment.

7. This Agreement shall be governed by the Laws of the Province of British Columbia
and the laws of Canada applicable therein. For the purpose of all legal proceedings this Agreement
will be deemed to have been performed in the Province of British Columbia and the courts of the
Province of British Columbia will have jurisdiction to entertain any action arising under this
Agreement. Assignor and Assignee each attorn to the jurisdiction of the courts of the Province of
British Columbia.

8. This Agreement may be executed simultaneously in counterparts, any one of which
need not contain the signatures of more than one party, but all such counterparts taken together
will constitute one and the same Agreement.

9. From and after the Closing Date, Assignor shall cooperate with Assignee and
promptly sign and deliver to Assignee any and all such additional documents, instruments,
endorsements and related information and take actions as Assignee may reasonably request for the
purpose of effecting the transfer of the Trademarks to Assignee or any of its Affiliates and carrying
out the provisions of this Agreement.

[Remainder of page intentionally left blank; signature page follows]



IN WITNESS WHEREOF, the undersigned have executed this Trademark Assignment
Agreement as of the date first written above.

ASSIGNOR:

KPMG INC.,, solely in its capacity as trustee in
bankruptcy of the estate of DOUGLAS
LIGHTING CONTROLS INC. and not in its
personal or corporate capacity

By:
Name: Pritesh Patel
Title: Senior Vice President

ASSIGNEE:

SIGNIFY HOLDING B.V.

By:
Name: Alexander van Eeuwijk
Title: Head of Intellectual Property

[Signature Page to Trademark Assignment Agreement]



SCHEDULE A

Trademarks
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EXHIBITE

FORM OF APPROVAL AND VESTING ORDER

See attached.
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Division No. 03 - Vancouver
Court No. 11-254489
Estate No. 11-254489

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
DOUGLAS LIGHTING CONTROLS INC.

ORDER MADE AFTER APPLICATION

APPROVAL AND VESTING ORDER

BEFORE THE HONOURABLE )
) dd/mml/yyyy

)

THE APPLICATION of KPMG Inc., in its capacity as trustee of the estate (the
“Trustee”) of Douglas Lighting Controls Inc. (the “Bankrupt”) coming on for hearing at
Vancouver, British Columbia, on the day of , 2023; AND ON
HEARING , counsel for the Trustee, and those other counsel listed
on Schedule “A” hereto, and no one else appearing, although duly served; AND UPON
READING the material filed, including the Report of the Trustee dated

(the “Report”);

THIS COURT ORDERS AND DECLARES THAT:

1. The sale transaction (the “Transaction”) contemplated by the Asset Purchase
Agreement dated , 2023 (the “Sale Agreement”) between the
Trustee and Signify Holding B.V. (the “Purchaser”), a copy of which is attached
hereto as Schedule “B” is hereby approved, and the Sale Agreement is
commercially reasonable. The execution of the Sale Agreement by the Trustee is
hereby authorized and approved, and the Trustee is hereby authorized and
directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the
conveyance to the Purchaser of the assets described in the Sale Agreement (the
“Acquired Assets”).

2. Upon delivery by the Trustee to the Purchaser of a certificate substantially in the
form attached as Schedule “C” hereto (the “Trustee’s Certificate”), all of the
Bankrupt’s right, title and interest in and to the Acquired Assets described in the
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Sale Agreement shall vest absolutely in the Purchaser in fee simple, free and
clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) and, for greater certainty, this Court orders that all of the Claims
affecting or relating to the Acquired Assets are hereby expunged and discharged
as against the Acquired Assets.

For the purposes of determining the nature and priority of Claims, the net
proceeds from the sale of the Acquired Assets shall stand in the place and stead
of the Acquired Assets, and from and after the delivery of the Trustee’s
Certificate all Claims shall attach to the net proceeds from the sale of the
Acquired Assets with the same priority as they had with respect to the Acquired
Assets immediately prior to the sale, as if the Acquired Assets had not been sold
and remained in the possession or control of the person having had possession
or control immediately prior to the sale.

The Trustee is to file with the Court a copy of the Trustee’s Certificate forthwith
after delivery thereof.

Subject to the terms of the Sale Agreement, possession of the Acquired Assets,
shall be delivered by the Trustee to the Purchaser at the time of Closing (as
defined in the Sale Agreement), subject to the permitted encumbrances as set
out in the Sale Agreement and listed on Schedule “E”.

The Trustee, with the consent of the Purchaser, shall be at liberty to extend the
Closing Date (as defined in the Sale Agreement) to such later date as those
parties may agree without the necessity of a further Order of this Court.

Notwithstanding:
(@)  these proceedings;

(b)  any applications for a bankruptcy order in respect of the Bankrupt
hereafter made pursuant to the Bankruptcy and Insolvency Act and any
bankruptcy order issued pursuant to any such applications; and

(c) any future assignment in bankruptcy made by or in respect of the
Bankrupt,

the vesting of the Acquired Assets in the Purchaser pursuant to this Order shall
be binding on any trustee in bankruptcy that may be appointed in respect of the
Bankrupt and shall not be void or voidable by creditors of the Bankrupt, nor shall
it constitute or be deemed to be a transfer at undervalue, fraudulent preference,
assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct
pursuant to any applicable federal or provincial legislation.
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THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body, wherever located, to give effect to this
Order and to assist the Trustee and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Trustee, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Trustee and its agents in carrying out the
terms of this Order.

The Trustee or any other party have liberty to apply for such further or other
directions or relief as may be necessary or desirable to give effect to this Order.

Endorsement of this order by counsel appearing on this application, other than
counsel for the Trustee, is dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND

CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED
ABOVE AS BEING BY CONSENT:

Signature of [ __ ]
O Party ™ Lawyer for the Trustee

BY THE COURT

REGISTRAR



Schedule A

Name of Counsel Appearing For




Schedule B — Asset Purchase Agreement
[To Be Attached]




Schedule C — Trustee’s Certificate

Division No. 03 - Vancouver
Court No. 11-254489
Estate No. 11-254489

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
DOUGLAS LIGHTING CONTROLS INC.

TRUSTEE’S CLOSING CERTIFICATE

RECITALS

A. Pursuant to a Certificate of Appointment dated June 13, 2023, KPMG Inc. (the “Trustee”) was appointed
trustee of the estate of Douglas Lighting Controls Inc. (the “Bankrupt”).

B. Pursuantto an Order of the Supreme Court of British Columbia (the “Court”) dated [ ___], 2023 (the “Vesting
Order”), the Court approved the Asset Purchase Agreement dated [ __ ], 2023 (the “Sale Agreement”)
between the Trustee, as seller, and Signify Holding B.V., as purchaser (the “Purchaser”), and provided for
the vesting in the Purchaser of the Bankrupt’s right, title and interest in and to the Acquired Assets, which
vesting is to be effective with respect to the Acquired Assets upon the delivery by the Trustee to the

Purchaser of a certificate confirming the Transaction has been completed to the satisfaction of the Trustee.

C. Unless otherwise indicated herein, capitalized terms have the meanings set out in the Vesting Order.



THE TRUSTEE CERTIFIES the following:

1. The Transaction has been completed to the satisfaction of the Trustee.

This Certificate was delivered by the Trustee on [ ], 2023.

KPMG INC., solely in its capacity as trustee in
bankruptcy of the estate of Douglas Lighting Controls
Inc.

Per:
Name:
Title:




Division No. 03 - Vancouver
Court No. 11-254489
Estate No. 11-254489

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
DOUGLAS LIGHTING CONTROLS INC.

APPROVAL AND VESTING ORDER

39146475.2



