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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 “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 
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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 II 

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 
(ii) 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. 
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ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to Buyer that the representations and warranties 
contained in this Article III 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. 

4.4 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. 

4.5 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 IX of the ETA nor will it be registered for GST/HST as of 
the Closing Date. 
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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 
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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 IV 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: 
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(a) No Injunctions or Restraints; Illegality.  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: 

(a) 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 III 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). 

(c) 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: 

(a) 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). 
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(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: 

(a) 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”): 

(a) 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. 

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

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



10 

ARTICLE VIII 

TERMINATION 

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

(a) 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 “Outside 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;

(e) 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; 

(f) 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 VIII, 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 
Article 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] 



[Signature Page to Asset Purchase Agreement] 

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 
 
 
 
By:      
Name: Pritesh Patel 
Title: Senior Vice President 
 
 
BUYER: 
SIGNIFY HOLDING B.V. 
 
 
 
By:      
Name: Alexander van Eeuwijk 
Title: Head of Intellectual Property 



SCHEDULE I  

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 
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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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EXHIBIT B 

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 [ ], 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 , 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] 



[Signature Page to Assignment and Bill of Sale] 

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 
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EXHIBIT C 

FORM OF PATENT ASSIGNMENT AGREEMENT 

See attached. 



Execution Version 

PATENT ASSIGNMENT AGREEMENT 

This PATENT ASSIGNMENT AGREEMENT (this “Agreement”), dated as of August [ ], 
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 , 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 



2 

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.  
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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] 



[Signature Page to Patent Assignment Agreement] 

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 



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 [ ], 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 , 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, 
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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] 



[Signature Page to Trademark Assignment Agreement]

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 



SCHEDULE A 

Trademarks
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EXHIBIT E 

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/mm/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. 

3. 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. 

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

5. 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”. 

6. 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. 

7. Notwithstanding: 
(a) 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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8. 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. 

9. 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. 

10. 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 [ __ ] 
 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. Pursuant to 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. 
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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: 
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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. 

APPROVAL AND VESTING ORDER  






