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PART I – FINANCIAL INFORMATION
 
Item 1. Financial Statements

Revolution Lighting Technologies, Inc.
Condensed Consolidated Balance Sheets (Unaudited)
 
(in thousands, except per share data)   March 31, 2016  December 31, 2015 

ASSETS    

Current Assets:    
Cash and cash equivalents   $ 1,290   $ 219  
Trade accounts receivable, less allowance for doubtful accounts of $909 and $1,005    36,013    41,132  
Unbilled contract receivables    3,495    4,559  
Inventories, less reserves of $2,008 and $1,946    25,869    22,135  
Other current assets    4,003    3,830  

  

Total current assets    70,670    71,875  

Property and equipment    2,673    2,702  
Accumulated depreciation and amortization    (1,482)   (1,455) 

  

Net property and equipment    1,191    1,247  

Goodwill    64,267    64,267  
Intangible assets, less accumulated amortization of $13,921 and $12,849    38,523    39,595  
Other assets, net    561    651  

  

  $ 175,212   $ 177,635  
  

LIABILITIES AND STOCKHOLDERS’ EQUITY    

Current Liabilities:    
Accounts payable   $ 18,262   $ 19,908  
Accrued compensation and benefits    3,716    3,388  
Notes payable – current    10,390    10,360  
Accrued and other current liabilities    5,420    5,329  
Purchase price obligations - current    7,990    7,039  

  

Total current liabilities    45,778    46,024  

Revolving credit facility    23,170    22,026  
Related party payable    2,565    2,565  
Note payable - noncurrent    2,336    2,426  
Purchase price obligation - noncurrent    1,023    1,764  
Other liabilities    530    727  

  

Total liabilities    75,402    75,532  

Stockholders’ Equity    
Common stock, $.001 par value, 200,000 shares authorized, 16,012 and 15,964 issued and

outstanding at March 31, 2016 and December 31, 2015, respectively    16    16  
Additional paid-in capital    177,083    176,760  
Accumulated deficit    (77,289)   (74,673) 

  

Total stockholders’ equity    99,810    102,103  
  

  $ 175,212   $ 177,635  
  

See accompanying notes to unaudited condensed consolidated financial statements.
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Revolution Lighting Technologies, Inc.

Condensed Consolidated Statements of Operations (Unaudited)
 
   Three Months Ended March 31,  
(in thousands, except per share data)   2016   2015  
Revenue   $ 27,589   $ 20,330  

Cost of sales    18,539    13,159  
  

Gross profit    9,050    7,171  

Operating expenses:    
Selling, general and administrative:    

Acquisition, severance and transition costs    1,141    299  
Amortization and depreciation    1,310    1,033  
Stock-based compensation    430    534  
Other selling, general and administrative    7,591    6,474  

Research and development    631    685  
  

Total operating expenses    11,103    9,025  
  

Operating loss    (2,053)   (1,854) 
Other expense:    

Interest and other expense    (563)   (192) 
  

Net loss attributable to common stockholders   $ (2,616)  $ (2,046) 
  

Basic and diluted net loss per common share attributable to common stockholders   $ (0.16)  $ (0.15) 
  

Basic and diluted weighted average shares outstanding    16,147    13,766  
  

See accompanying notes to unaudited condensed consolidated financial statements.
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Revolution Lighting Technologies, Inc.
Condensed Consolidated Statements of Stockholders’ Equity (Unaudited)
 

(in thousands, except per share data)   Common Stock    Additional Paid-  Accumulated  
Total

Stockholders’ 
   Shares   Amount   in Capital   Deficit   Equity  

Balance January 1, 2015    12,971   $ 13    $ 149,594   $ (72,291)  $ 77,316  
Stock-based compensation    158    —       2,191    —      2,191  
Issuance of common stock for cash, net of issuance costs    870    1     9,506    —      9,507  
Shares issued for contingent consideration    544    1     5,838    —     5,839  
Shares issued for acquisition    1,437    1     10,178    —     10,179  
Cancellation of reacquired escrowed common stock    (16)   —       (547)   —     (547) 
Net loss    —     —       —     (2,382)   (2,382) 

    

Balance, December 31, 2015    15,964   $ 16    $ 176,760   $ (74,673)  $ 102,103  
Stock-based compensation for employees    12    —      216    —     216  
Shares issued for acquisition    36    —      167    —     167  
Fees associated with issuance of common stock    —     —      (60)   —     (60) 
Net loss        (2,616)   (2,616) 

    

Balance, March 31, 2016    16,012   $ 16    $ 177,083   $ (77,289)  $ 99,810  
    

See accompanying notes to unaudited condensed consolidated financial statements.
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Revolution Lighting Technologies, Inc.,
Condensed Consolidated Statements of Cash Flows (Unaudited)
 
   Three Months Ended March 31,  
(in thousands)   2016   2015  

Cash Flows from Operating Activities:    

Net loss   $ (2,616)  $ (2,046)
Adjustments to reconcile net loss to net cash generated by (used in) operating activities:    

Depreciation    100   143  
Amortization of intangible and other assets    1,210   890  
Stock-based compensation    430   534  
Change in fair value of contingent consideration    377    406  

Change in operating assets and liabilities:    
Decrease in trade accounts receivable, net    5,119   2,916  
Decrease in unbilled contract receivable    1,064    —   
Increase in inventories, net    (3,734)   (4,604) 
Increase in other assets    (222)   (142) 
Decrease in accounts payable, accrued and other liabilities    (1,751)   (4,770) 

Increase (decrease) in accrued compensation and benefits    116   (527) 
  

Net cash generated by (used in) operating activities    93   (7,200) 
  

Cash Flows from Investing Activities:    
Acquisition of business, net of cash acquired    —     (100) 
Purchase of property and equipment    (46)   (160) 

  

Net cash used in investing activities    (46)   (260) 
  

Cash Flows from Financing Activities:    
Fees pertaining to issuance of common stock    (60)   (287) 
Repayments of notes payable    (60)   (120) 
Net proceeds from revolving credit facility    1,144    3,469  

  

Net cash provided by financing activities    1,024   3,062  
  

Net increase (decrease) in cash and cash equivalents    1,071    (4,398) 
Cash and cash equivalents, beginning of period    219   6,033  

  

Cash and cash equivalents, end of period   $ 1,290   $ 1,635 
  

Supplemental Disclosure of Cash Flow Information:    
Cash paid during period for interest   $ 195   $ 59 

Non-cash investing and financing activities:    
Issuance of common stock for contingent consideration    167    5,839  
Deferred consideration for acquisition    —     500  

See accompanying notes to unaudited condensed consolidated financial statements.
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Revolution Lighting Technologies, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)
 

1. Summary of Significant Accounting Policies:

Basis of presentation – The accompanying (a) condensed consolidated balance sheet as of December 31, 2015, which has been derived
from audited financial statements, and (b) the unaudited interim condensed consolidated financial statements of Revolution Lighting
Technologies, Inc. and its wholly-owned subsidiaries (the “Company”, “we”, “our”, “us”), have been prepared in accordance with
accounting principles generally accepted in the United States of America for interim financial information. Accordingly, they do not
necessarily repeat disclosures that would substantially duplicate disclosures included in the annual audited consolidated financial statements
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2015 and details of accounts that have not
changed significantly in amount or composition.

These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited consolidated
financial statements and footnotes and other information included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2015 filed with the Securities and Exchange Commission (“SEC”). In the opinion of management, these interim financial
statements reflect all adjustments (consisting only of normal recurring adjustments) necessary to fairly state the Company’s financial
position, results of operations, and cash flows as of and for the dates and periods presented. The results of operations for the three-month
period ended March 31, 2016 are not necessarily indicative of the results that may be expected for the full year ending on December 31,
2016 or for any other future period.

Business – We design, manufacture, market and sell commercial grade light-emitting diode (“LED”) fixtures for outdoor and indoor
applications, LED-based signage, channel-letter and contour lighting products, replacement lamps and high-performance, commercial
grade smart grid control systems and provide turnkey comprehensive energy saving projects (principally LED fixtures and lamps). We sell
these products under the RVLT, Seesmart, Relume, Lumificient, Value Lighting, Array and CMG brand names. Our products incorporate
many proprietary and innovative features. Our product offerings and patented designs provide opportunities for significant savings in
energy and maintenance costs without compromising the environment. We generate revenue by selling lighting products for use in the
commercial and industrial, and government markets, which include vertical markets such as commercial and industrial, government,
military, municipal, hospitality, and institutional, educational, healthcare and signage markets. We market and distribute our products
globally through networks of distributors, independent sales agencies and representatives, electrical supply companies, as well as internal
marketing and sales forces.

The Company’s operations consist of one reportable segment for financial reporting purposes: Lighting Products and Solutions (principally
LED fixtures and lamps).

On February 5, 2015, the Company acquired the assets of DPI Management, Inc. d/b/a E Lighting. E-Lighting is in Carrolton, Texas.

On August 5, 2015, the Company completed its acquisition of Energy Source, LLC (“Energy Source”), a provider of turnkey
comprehensive energy savings projects (principally LED fixtures and lamps) within the commercial, industrial, hospitality, retail,
education and municipal sectors. Energy Source is headquartered in Providence, Rhode Island.

See Note 11 for an acquisition after March 3, 2016.

Stock Split – On March 10, 2016, the company filed a certificate of amendment to its Amended and Restated Certificate of Incorporation, as
amended, to effect a 1-for-10 reverse stock split, that became effective for trading purposes on March 11, 2016. The number of authorized
shares of the Common Stock and the par value of the Common Stock remained unchanged following the Split. All share amounts in these
financial statements, as applicable, have been restated to give effect to the 1-for-10 reverse stock split (see Note 6).

Liquidity – At March 31, 2016, the Company has cash of $1.3 million and working capital of $24.9 million, compared to cash of $0.2
million and working capital of $25.9 million at December 31, 2015. For the three months ended March 31, 2016 and 2015, the Company
generated cash from operations of $0.1 million and used cash from operations of $7.2 million, respectively.

In August 2014, the Company entered into a three-year loan and security agreement with Bank of America to borrow up to $25 million on a
revolving basis, based upon specified percentages of eligible receivables and inventory (“the Revolving Credit Facility”). In April 2015, our
Chairman, Chief Executive Officer and President guaranteed $5 million of borrowings under the Revolving Credit Facility; this guarantee
may be terminated at any time. In April 2016, our Chairman, Chief Executive Officer and President guaranteed an additional $2 million of
borrowings under the Revolving Credit Facility, increasing the facility size up to $27 million and enabling us to borrow $7 million in
addition to the amount available from receivables and inventory. As of May 6, 2016, the balance on the Revolving Credit Facility was
$17.0 million, with additional borrowing capacity of $9.8 million.
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We were in compliance with our covenants and obligations under the revolving credit facility as of May 1, 2016.

Historically, the Company’s controlling shareholder, RVL 1 LLC (“RVL”), and its affiliates have been a significant source of financing
and they continue to support our operations.

The Company believes it has adequate resources to meet its cash requirements in the foreseeable future.

Principles of consolidation – The condensed consolidated financial statements include the accounts of Revolution Lighting Technologies,
Inc. and its wholly owned subsidiaries. Significant inter-company accounts and transactions have been eliminated.

Use of estimates – The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure
of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. The most significant estimates relate to valuation of accounts receivable and inventories, warranty obligations, purchase
price allocation of acquired businesses, impairment of long-lived assets and goodwill, valuation of financial instruments, income taxes, and
contingencies. Actual results could differ from those estimates.

Revenue recognition – We recognize revenue for our products upon shipment or delivery to customers in accordance with the respective
contractual arrangements, provided no significant obligations remain and collection is probable. For sales that include customer acceptance
terms, revenue is recorded after customer acceptance. It is our policy that all sales are final. Requests for returns are reviewed on a case by
case basis. As revenue is recorded, we accrue an estimated amount for product returns as a reduction of revenue.

The Company recognizes revenue from fixed-price and modified fixed-price contracts for turnkey energy conservation projects using the
percentage-of-completion method of accounting. The percentage-of-completion is computed by dividing the actual incurred cost to date by
the most recent estimated total cost to complete the project. The computed percentage is applied to the expected revenue for the project to
calculate the contract revenue to be recognized in the current period. This method is used because management considers total cost to be the
best available measure of progress on these contracts. Contract costs include all direct material and labor costs and indirect costs related to
contract performance. Provisions for estimated losses on uncompleted contracts are made in the period in which such losses are
determined. The current asset “unbilled contract receivables” represents revenues in excess of amounts billed, which management believes
will generally be billed within the next twelve months.

The Company records sales tax revenue on a gross basis (included in revenues and costs). For the three months ended March 31, 2016 and
2015, revenues from sales taxes were $0.9 and $0.7 million, respectively.

Warranties and product liability—The Company’s LED products typically carry a warranty that ranges from one to ten years and includes
replacement of defective parts. A warranty reserve is recorded for the estimated costs associated with warranty expense related to recorded
sales, which is included within accrued liabilities. Changes in the Company’s warranty liability for the three months ended March 31, 2016
were as follows:
 

(in thousands)   2016  
Warranty liability, January 1   $423  
Provisions for current year sales    90  
Current period claims    (47) 

  

Warranty liability, March 31   $466  
  

Fair value measurements – The Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 820 “Fair
Value Measurements and Disclosures” (“ASC 820”) defines fair value as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. ASC 820 also establishes a fair value hierarchy, which requires an entity to maximize the use
of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard describes three levels of inputs
that may be used to measure fair value:

Level 1 - Quoted prices in active markets for identical assets or liabilities.

Level 2 - Inputs other than quoted prices included within Level 1 that are either directly or indirectly observable.

Level 3 - Unobservable inputs that are supported by little or no market activity, therefore requiring an entity to develop its own assumptions
about the assumptions that market participants would use in pricing.

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available to management as of
the balance sheet dates. The market approach uses prices and other relevant information generated by market transactions
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involving identical or comparable assets or liabilities. The respective carrying value of certain Level 1 balance sheet financial instruments
approximates its fair value. These financial instruments include cash and cash equivalents, trade receivables, related party payables,
accounts payable, accrued liabilities and short-term borrowings. Fair values were estimated to approximate carrying values for these
financial instruments since they are short term in nature and they are receivable or payable on demand.

Based on the borrowing rates currently available to the Company for bank loans with similar terms and average maturities (Level 2 inputs),
the fair value of borrowings under our Revolving Credit Facility are equal to the carrying value (see Note 5).

The Company determines the fair value of acquisition liabilities on a recurring basis based on a probability-weighted discounted cash flow
analysis. The fair value remeasurement is based on significant inputs not observable in the market and thus represents a Level 3
measurement as defined in the fair value hierarchy. In each period, the Company reassesses its current estimates of performance relative to
the stated targets and adjusts the liability to fair value. Any such adjustments are included as a component of selling, general and
administrative expense in the Consolidated Statement of Operations. Changes in the fair value of acquisition liabilities during the three
months ended March 31, 2016 were as follows:
 

(in thousands)   2016  
Fair value, January 1   $8,453  
Fair value of acquisition liabilities paid during the period    (167) 
Change in fair value    377  

  

Fair value, March 31   $8,663  
  

The following table presents quantitative information about Level 3 fair value measurements as of March 31, 2016:
 

(in thousands)   
Fair Value at

March 31, 2016   Valuation Technique  Unobservable Inputs
Earnout liabilities   $ 7,608   Income approach  Discount rate - 15.5% – 19.5%

Stock distribution price floor    1,055   Monte Carlo
simulation

  Volatility - 60%
      Risk free rate – 1.2%
      Dividend yield – 0%
      

Fair value, March 31, 2016   $ 8,663      
      

Cash equivalents—Temporary cash investments with an original maturity of three months or less are considered to be cash equivalents.

Accounts receivable—Accounts receivable are customer obligations due under normal trade terms. The Company performs periodic credit
evaluations of its customers’ financial condition. The Company records an allowance for doubtful accounts based upon factors surrounding
the credit risk of certain customers and specifically identified amounts that it believes to be uncollectible. Recovery of bad debt amounts
previously written off is recorded as a reduction of bad debt expense in the period the payment is collected. If the Company’s actual
collection experience changes, revisions to its allowance may be required. After all attempts to collect a receivable have failed, the
receivable is written off against the allowance. The following summarizes the changes in the allowance for doubtful accounts for the three
months ended March 31, 2016:
 

(in thousands)   2016  
Allowance for doubtful accounts, January 1   $1,005  
Additions    209  
Write-offs    (305) 

  

Allowance for doubtful accounts, March 31   $ 909  
  

Inventories—Inventories are stated at the lower of cost (first-in, first-out) or market. A reserve is recorded for any inventory deemed
excessive or obsolete.
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Property and equipment—Property and equipment is stated at cost or the estimated fair value if acquired as part of a business combination.
Depreciation is computed by the straight-line method and is charged to operations over the estimated useful lives of the assets. Maintenance
and repairs are charged to expense as incurred. The carrying amount and accumulated depreciation of assets sold or retired are removed
from the accounts in the year of disposal and any resulting gain or loss is included in results of operations. The estimated useful lives of
property and equipment are as follows:
 

   Estimated useful lives
Machinery and equipment   3-7 years
Furniture and fixtures   5-7 years
Computers and software   3-7 years
Motor vehicles   5 years
Leasehold improvements   Lesser of lease term or estimated useful life

Intangible assets and goodwill – Identifiable intangible assets are amortized on a straight-line basis over their estimated useful lives
(between 1 and 17.5 years).

Goodwill is not amortized, but is subject to annual impairment testing unless circumstances dictate more frequent assessments. The
Company performs an annual impairment assessment for goodwill during the fourth quarter of each year and more frequently whenever
events or changes in circumstances indicate that the fair value of the asset may be less than the carrying amount. Goodwill impairment
testing is judgmental in nature and requires the use of significant estimates and assumptions, including revenue growth rates, strategic plans
and future market conditions, among others. There can be no assurance that the Company’s estimates and assumptions made for purposes
of the goodwill impairment testing will prove to be accurate predictions of the future. Changes in assumptions and estimates could cause
the Company to perform impairment tests prior to annual impairment tests scheduled in the fourth quarter.

Long-lived assets—The Company evaluates the recoverability of its long-lived assets whenever events or changes in circumstances have
indicated that an asset may not be recoverable. The long-lived asset is grouped with other assets at the lowest level for which identifiable
cash flows are largely independent of the cash flows of other groups of assets and liabilities. If the sum of the projected undiscounted cash
flows is less than the carrying value of the assets, the assets are written down to the estimated fair value.

Accrued rent—The Company accounts for certain operating leases containing predetermined fixed increases of the base rental rate during
the lease term as rental expense on a straight-line basis over the lease term. The Company has reported the difference between the amounts
charged to operations and amounts payable under the leases as a liability in the accompanying consolidated balance sheets.

Shipping and handling costs—Shipping and handling costs related to the acquisition of goods from vendors are included in cost of sales.

Research and development—Research and development costs to develop new products are charged to expense as incurred.

Advertising – Advertising costs, included in selling, general and administrative expenses, are expensed when the advertising first takes
place. The Company promotes its product lines primarily through print media and trade shows, including trade publications, and
promotional brochures. Advertising expenses were not material during the three months ended March 31, 2016 and 2015.

Income taxes—Income taxes are provided for the tax effects of transactions reported in the financial statements and consist of taxes
currently due plus deferred taxes resulting from temporary differences. Such temporary differences result from differences in the carrying
value of assets and liabilities for tax and financial reporting purposes. The deferred tax assets and liabilities represent the future tax
consequences of those differences, which will be either taxable or deductible when the assets and liabilities are recovered or settled.
Valuation allowances are established when necessary to reduce net deferred tax assets to the amount expected to be realized, and the
Company has provided a full valuation allowance related to net deferred tax assets and income tax benefits resulting from losses incurred
and accumulated on operations (“NOLs”).

Stock-based compensation – The Company recognizes the cost of employee or director services received in exchange for an award of
equity instruments in the financial statements, which is measured based on the grant date fair value of the award. Stock-based
compensation expense is recognized over the period during which an employee is required to provide service in exchange for the award
(typically, the vesting period).

The Company values restricted stock awards to employees at the quoted market price on the grant date. The Company estimates the fair
value of option awards issued under its stock option plans on the date of grant using a Black-Scholes option-pricing model. The Company
estimates the volatility of its common stock at the date of grant based on the historical volatility of its common stock. The Company
determines the expected life based on historical experience with similar awards, giving consideration to the contractual terms, vesting
schedules and post-vesting forfeitures. For shares that vest contingent upon achievement of certain performance criteria, an estimate of the
probability of achievement is applied in the estimate of fair value. If the goals are not met, no compensation cost is
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recognized and any previously recognized compensation cost is reversed. The Company bases the risk-free interest rate on the implied
yield currently available on U.S. Treasury issues with an equivalent remaining term approximately equal to the expected life of the award.
The Company has never paid any cash dividends on its common stock and does not anticipate paying any cash dividends in the foreseeable
future. The Company from time to time enters into arrangements with non-employee service providers pursuant to which it issues restricted
stock vesting over specified periods for time-based services. These arrangements are accounted for under the provisions of FASB ASC
505-50 “Equity-Based Payments to Non-Employees”. Pursuant to this standard, the restricted stock is valued at the quoted price at the date
of vesting. Prior to vesting, compensation is recorded on a cumulative basis based on the quoted market price at the end of the reporting
period.

Loss per share – Basic net loss per share is computed by dividing net loss attributable to common stockholders by the weighted average
common shares outstanding for the period. Diluted earnings per share is computed giving effect to all potentially dilutive common shares.
Potentially dilutive common shares consist of incremental shares issuable upon the exercise of stock options and vesting of restricted
shares. In periods in which a net loss has been incurred, all potentially dilutive common shares are considered anti-dilutive and thus are
excluded from the calculation.

In connection with prior acquisitions, the Company is unconditionally obligated to issue additional shares of its common stock during 2015,
2016 and 2017. As of March 31, 2016 and 2015, the Company was obligated to issue 279,634 and 803,582 shares of its common stock,
respectively. These potentially dilutive shares have been included in the computation of basic and diluted earnings per share for the three
months ended March 31, 2016 and 2015. Also in connection with prior acquisitions, the Company is contingently obligated to pay up to
$6.5 million as of March 31, 2016 and 2015, or at its option, an equivalent amount of common shares based upon their then-current market
value, if certain performance criteria have been met. These shares have been excluded from the computation of diluted earnings per share
for the three months ended March 31, 2016 and 2015 because the effect would be antidilutive.

Contingencies — In the ordinary course of business, the Company may become a party to various legal proceedings generally involving
contractual matters, infringement actions, product liability claims and other matters. The Company evaluates such matters in accordance
with the criteria set forth in Accounting Standards Codification 450. Based upon such evaluation, at March 31, 2016, the Company is not a
party to any pending legal proceedings that it believes to be material.

Recent accounting pronouncements — In February 2016, the FASB issued ASU 2016-02, “Leases”, that requires lessees to recognize a
right-of-use asset and a lease liability for virtually all of their leases. The standard is effective for fiscal years and interim periods within
those fiscal years beginning after December 15, 2018. The Company has not determined the effect that this accounting pronouncement will
have on its financial statements.

In March and April 2016, respectively, the FASB issued ASU 2016-08 and ASU 2016-10, both of which relate to, “Revenue from Contracts
with Customers”, which is intended to improve the operability and understandability of the implementation guidance on principal versus
agent considerations. The provisions of the ASU are effective for periods beginning after December 15, 2017. The adoption of this ASU is
not expected to have a material effect on its consolidated financial statements.

In March 2016, the FASB issued ASU 2016-09, “Compensation – Stock Compensation”, which is intended to simplify the accounting for
stock-based payment awards. The standard is effective for fiscal years beginning after December 15, 2016. The Company has not
determined the effect that this accounting pronouncement will have on its financial statements.

 
2. Acquisitions:

Energy Source – On August 5, 2015, the Company completed its acquisition of Energy Source, LLC (“Energy Source”), a provider of
turnkey comprehensive energy savings projects (principally LED fixtures and lamps) within the commercial, industrial, hospitality, retail,
education and municipal sectors. The purchase consideration aggregated to $31.5 million, which consisted of $10 million in cash, $9.7
million in common stock, $10 million in promissory notes due at the one year anniversary of the acquisition and contingent consideration
initially valued at $1.8 million based on projected EBITDA during 2015, 2016 and 2017. The cash portion of the acquisition was funded
through the issuance of 869,565 shares of common stock to a third party investor for $10 million. The promissory notes are supported by an
irrevocable letter of credit from RVL. The Company acquired Energy Source for its management team, its client base and operational and
business development synergies.



The following amounts represent the determination of the fair value of identifiable assets acquired and liabilities assumed in the Energy
Source acquisition:
 

(in thousands)     

Tangible assets   $ 5,379  
Goodwill    21,276  
Intangible assets    8,768  

  

Assets acquired    35,423  
Liabilities assumed    3,921  

  

Purchase price   $31,502  
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The acquired intangible assets are being amortized consistent with the period the underlying cash flows are generated. Goodwill is
expected to be deductible for income tax purposes.

E-Lighting – On February 5, 2015, the Company acquired the assets of DPI Management, Inc. d/b/a E Lighting for $0.6 million. The
purchase price consists of cash paid at closing of $0.1 million, $0.15 million paid in cash on September 1, 2015, $0.15 million payable in
cash on March 1, 2016, and $0.2 million payable on September 1, 2016 in cash or common stock, at the Company’s option. The aggregate
purchase price of $0.6 million was assigned to inventories.

See Note 11 for an acquisition subsequent to March 31, 2016.

3. Inventories

Inventories, which are primarily purchased from third parties, consist of the following (in thousands):
 

   
March 31,

2016    
December 31,

2015  
Raw materials   $ 3,551    $ 3,789  
Finished goods    24,326     20,292  

    

   27,877     24,081  
Less provision for obsolescence    (2,008)    (1,946) 

    

Net inventories   $ 25,869    $ 22,135  
    

 
4. Intangible Assets:

At March 31, 2016, the Company had the following intangible assets subject to amortization (in thousands):
 

   
Gross Carrying

Amount    
Accumulated
Amortization   

Net Carrying
Amount  

Customer contracts and backlog   $ 4,822    $ (4,575)   $ 247  
Customer relationships    28,901     (5,733)    23,168  
Favorable leases    334     (160)    174  
Non-compete agreement    1,113     (438)    675  
Patents    268     (182)    86  
Product certification    72     (64)    8  
Technology    1,953     (439)    1,514  
Trademarks / Trade Names    14,981     (2,330)    12,651  

      

  $ 52,444    $ (13,921)   $ 38,523  
      

 
5. Financings:

In August 2014, the Company entered into the Revolving Credit Facility, pursuant to which the Company can borrow up to specified
percentages against eligible accounts receivable and inventory as defined (the “Borrowing Base”), up to a maximum of $25 million. In
April 2015, our Chairman, Chief Executive Officer, and President guaranteed $5 million of borrowings under the Revolving Credit
Facility, increasing the Borrowing Base (but not the $25 million maximum) by that amount. This guarantee may be terminated at any time.
In April 2016, our Chairman, Chief Executive Officer, and President guaranteed an additional $2 million of borrowings under the
Revolving Credit Facility, increasing the maximum size of the facility and the Borrowing Base by an additional $2 million and together
with the previous $5 million guarantee a $7 million total increase in the Borrowing Base.
 

12



Table of Contents

Borrowings under the arrangement bear interest at a LIBOR rate or a defined base rate, each plus an applicable margin, depending on the
nature of the loan. The Company is also obligated to pay various fees monthly. Outstanding loans become payable on demand to the extent
that such loans exceed the Borrowing Base, and all outstanding amounts must be repaid on August 20, 2017. All obligations under the
Revolving Credit Facility are secured by the assets of the Company and its subsidiaries and are guaranteed by the Company and its
subsidiaries. Borrowings outstanding as of March 31, 2016 amount to $23.2 million and are included in non-current liabilities in the
accompanying Condensed Consolidated Balance Sheet.

The Loan Agreement contains covenants which limit the ability of the Company to incur other debt, allow a lien on any property, pay
dividends, restrict any wholly owned subsidiary from paying dividends, make investments, dispose of property, make loans or advances or
enter into transactions with affiliates, among other things. As of March 31, 2016, we were in compliance with our covenants.

From time to time the Company enters into financing arrangements with RVL and its affiliates. See Note 10.

Maturities of long-term borrowings for each of the next five years are as follows:
 

2016    10,300  
2017    26,095  
2018    2,066  
2019    —    
2020    —    

 
6. Common Stock Transactions:

As of March 31, 2016, the Company had approximately 16.0 million shares of its common stock outstanding, of which approximately
8.4 million shares, or 53%, were beneficially owned by RVL and its affiliates.

On March 10, 2016, the Company filed a certificate of amendment to its Amended and Restated Certificate of Incorporation, as amended,
to effect a reverse stock split of its Common Stock at a ratio of 1-for-10, as approved by the holder of a majority of the Common Stock and
the Board (the “Split”), that became effective for trading purposes on March 11, 2016. The number of authorized shares of the Common
Stock and the par value of the Common Stock remained unchanged following the Split. Outstanding equity awards and the shares available
for future grants under the Company’s 2013 Stock Incentive Plan have been proportionately reduced to give effect to the Split.
Additionally, all share amounts in these financial statements have been restated to give effect to the Split, as applicable.

On May 12, 2016, the shareholders will vote on an amendment to the Company’s Certificate of Incorporation to decrease the authorized
shares of common stock from 200,000,000 to 35,000,000.

On August 5, 2015, in connection with the Energy Source acquisition (see Note 2), the Company issued 0.88 million of its common shares,
valued at $9.7 million, to the sellers of Energy Source, and 0.87 million shares for $9.5 million, net of expenses, to third party investors to
fund the cash portion of the purchase price.

The Company has entered into a Management Services Agreement (the “Management Agreement”) with Aston, an affiliate of RVL, and
the Company has issued restricted shares to Aston in consideration of services provided. See Note 10.

At March 31, 2016, the Company has reserved common stock for issuance in relation to the following:
 

Employee stock options and restricted stock    262,968  
Shares to be issued for acquisitions    279,634  

  

Total reserved shares    542,602  
  

See Note 11 regarding financing activities subsequent to March 31, 2016.

 
7. Preferred Stock

The Company is authorized to issue up to 5,000,000 shares of preferred stock. There were no shares of preferred stock outstanding as of
March 31, 2016 and December 31, 2015.
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8. Stock-Based Compensation:

The Company’s Board of Directors has determined that no further awards will be made pursuant to its 2003 stock option plan (the “2003
Plan”). As of March 31, 2015, options for 28,983 shares of common stock were vested and exercisable under the 2003 Plan, and 28,983
shares have been reserved for issuance under the 2003 Plan.

Under the Company’s 2013 Stock Incentive Plan, as amended (the “2013 Plan”), an aggregate of 600,000 shares of the Company’s
common stock may be issued to officers, employees, non-employee directors and consultants of the Company and its affiliates. On May 12,
2016, the stockholders of the Company will vote on a third amendment to the 2013 Plan in which the number of shares that may be issued
under the Plan will be increased to 1,100,000. Our majority shareholder has advised us that it will vote in favor of the amendment;
accordingly, we expect it to pass.

Awards under the 2013 Plan may be in the form of stock options, which may constitute incentive stock options, or non-qualified stock
options, restricted shares, restricted stock units, performance awards, stock bonus awards, share appreciation rights and other stock-based
awards. Stock options will be issued at an exercise price not less than 100% of the market value at the date of grant and expire no later than
ten years after the date of grant. Stock awards typically vest over three years but vesting periods for non-employees may be longer or based
on the achievement of performance goals.

Through March 31, 2016, 2,000 options and 282,400 restricted shares have been awarded, net of forfeitures, and 83,115 shares have been
awarded for incentive compensation, under the 2013 Plan. A total of 233,985 common shares (including 2,000 for stock options already
awarded) are reserved for future issuance under the 2013 Plan.

During the three months ended March 31, 2016, no options were issued or exercised, and 500 were forfeited. The total future compensation
cost related to non-vested stock options is estimated to be nominal as of March 31, 2016. Options outstanding at March 31, 2016 had no
intrinsic value.

Stock-based compensation expense recognized in the accompanying statements of operations for three months ended March 31, 2016 and
2015 was $0.4 million and $0.5 million, respectively.

 
9. Income Taxes:

We did not record any current or deferred U.S. federal income tax provision or benefit for the three-month periods ended March 31, 2016
and 2015 because we have experienced operating losses since inception. The Company has recognized a full valuation allowance related to
its net deferred tax assets, including substantial net operating loss carryforwards.

As of March 31, 2016, the Company had approximately $65 million of net operating loss carryovers and amortizable expenses related to
acquisitions that can be used to offset the Company’s income for federal and state tax purposes.

 
10. Related Party Transactions:

Financings – In April 2015, our Chairman, Chief Executive Officer, and President guaranteed $5 million of borrowings under our
Revolving Credit Facility, increasing our Borrowing Base by that amount. In April 2016, our Chairman, Chief Executive Officer, and
President guaranteed $2 million of borrowings under our Revolving Credit Facility, increasing our Borrowing Base by that amount. See
Note 5.

In February 2014, the Company entered into an arrangement with Aston, an affiliate of our Chairman and Chief Executive Officer, pursuant
to which the Company borrowed $3.5 million for general corporate purposes (the “February Note”). The borrowing originally had a
scheduled maturity of April 1, 2015, and the Company had the option to prepay the note at any time without penalty. In April 2014, the
Company borrowed an additional $1 million from Aston for general corporate purposes on the same terms and conditions as the February
Note (the “April Note”). Also in April 2014, the Company borrowed $10.8 million from RVL to fund the acquisition of Value Lighting
(the “RVL Note”) which originally had a scheduled maturity of the earliest of April 1, 2015 or the date on which the Company received
proceeds from a financing transaction. All of these notes bore interest at the rate of 9% per year.

In June 2014, the company exchanged the $10.8 million RVL Note and $1.6 million of the February Note plus related accrued interest, for
an equivalent amount of Series G preferred stock (see Note 7). The remaining $1.9 million of the February Note, together with accrued
interest thereon, was refinanced with a new Note Payable to Aston dated June 30, 2014 (the “June Note”).

In addition, Aston advanced $2.7 million for general corporate purposes in four separate transactions during May and June 2014. As of
July 31, 2014, the Audit Committee ratified these advances. A new promissory note payable to Aston was issued for $5.7 million (the “July
Note”), in exchange for the April Note and the June Note, and to evidence the amounts advanced by Aston during May and June. The July
Note matures on April 1, 2017, bears interest at 9%, and can be prepaid at any time at the option of the Company.
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The Company has accrued interest on the July Note of $0.5 million at March 31, 2016 and recorded interest expense of $0.1 million for the
three months ended March 31, 2016.

Management Agreement - On April 9, 2013, the Company ratified a management services agreement with Aston (the “Management
Agreement”) to memorialize certain management services that Aston has been providing to the Company since RVL acquired majority
control of the Company’s voting securities in September 2012. Pursuant to the Management Agreement, Aston provides consulting services
in connection with financing matters, budgeting, strategic planning and business development, including, without limitation, assisting the
Company in (i) analyzing the operations and historical performance of target companies; (ii) analyzing and evaluating the transactions with
such target companies; (iii) conducting financial, business and operational due diligence, and (iv) evaluating related structuring and other
matters. In addition, two of the Aston members hold executive positions in the Company and receive no compensation. In consideration of
the services provided by Aston under the Management Agreement and the two members who serve as executives with no compensation,
the Company issued 50,000 shares of restricted common stock to Aston to vest in three equal annual increments, with the first such vesting
date being September 25, 2013. On April 21, 2014, the Company granted an additional 30,000 shares of restricted stock to Aston which
vest in three annual installments with the vesting dates being September 25, 2014, 2015 and 2016. Aston did not receive an award of
restricted stock in 2015. Following the expected shareholder approval of the increase in the number of authorized shares in the Company’s
2013 Stock Incentive Plan (see Note 8), the Company plans to award Aston 250,000 shares of restricted stock with equal vesting over 3
years. The Audit Committee of the Board will consider from time to time (at a minimum at such times when the Compensation Committee
of the Board evaluates director compensation) whether additional compensation to Aston is appropriate given the nature of the services
provided.

Corporate Headquarters – The Company’s corporate headquarters utilizes space in Stamford, Connecticut which is also occupied by
affiliates of the Company’s Chairman and Chief Executive Officer. The Company pays Aston approximately $26,000 monthly,
representing its proportionate share of the space under the underlying lease.

11. Subsequent Events:

On May 6, 2016, the Company purchased all the equity interest of TNT Energy, LLC, a Massachusetts limited liability company (“TNT”)
for $13.9 million consisting of $8 million in cash, the issuance of $2 million in promissory notes and contingent consideration,
preliminarily valued at $3.9 million. The cash payment was funded through the common stock offering discussed below.

TNT is a turnkey provider of LED lighting-based energy savings projects within the commercial, industrial, hospitality, retail, education
and municipal sectors. TNT’s headquarters are located in Raynham, Massachusetts with additional offices located in Westfield,
Massachusetts. The acquisition of TNT Energy is expected to expand the Company’s footprint within key lighting retrofit markets in the
northeast. The Company believes this is a direct complimentary fit with the Company’s division, Energy Source, based in Providence, RI.
In addition to its broad existing customer base, TNT Energy is a contract vendor for the Small C&I Business Programs of northeast utility
companies, with a defined territory of approximately 120 municipalities throughout Massachusetts.

Due to the timing of the acquisition the initial accounting for the acquisition is incomplete. Accordingly, pro forma revenue and net loss
has not been provided. The Company expects to provide such information once the analysis is complete.

On May 6, 2016, the Company completed an underwritten public offering of 3,191,250 shares of its common stock at an offering price of
$5.25 per share. Net proceeds of the offering approximated $15.4 million, which was used to fund the cash portion of the TNT acquisition,
to pay down bank debt and for general corporate purposes. As a result of the offering, RVL owns 43% of the common stock.

 
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The following discussion and analysis provides information that management believes is useful in understanding our operating results, cash
flows and financial condition. The discussion should be read in conjunction with, and is qualified in its entirety by reference to, the
unaudited Condensed Consolidated Financial Statements and Notes thereto appearing elsewhere in this report and the audited Financial
Statements and related Notes to Financial Statements contained in our Annual Report on Form 10-K for the year ended December 31,
2015. All references in this report on Form 10-Q to “Revolution,” “Revolution Lighting,” “the Company,” “we,” “us,” “our company,” or
“our” refer to Revolution Lighting Technologies, Inc. and its consolidated subsidiaries.
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Except for the historical information contained herein, the discussions in this report may include “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The Private Securities
Litigation Reform Act of 1995 (the “Act”) provides certain “safe harbor” provisions for forward-looking statements. All forward-looking
statements made in this Quarterly Report on Form 10-Q are made pursuant to the Act. Words such as “may,” “expect,” “intend,”
“anticipate,” “believe,” “estimate,” “continue,” “plan” and similar expressions in this report identify forward-looking statements. The
forward-looking statements are based on current views with respect to future events and financial performance. Actual results may differ
materially from those projected in the forward-looking statements. The forward-looking statements are subject to risks, uncertainties and
assumptions, including, among other factors:
 

 •  our history of losses and that we may not be able to remain viable if we are unable to increase revenue, or raise capital as needed,
if support from our controlling shareholder does not continue;

 

 •  the future issuance of additional shares of common stock and/or preferred stock could dilute existing stockholders;
 

 •  our loan agreement contains financial covenants that may limit our operating and strategic flexibility;
 

 •  our growth strategy depends in part on our ability to execute successful strategic acquisitions;
 

 •  we must successfully integrate and realize the expected benefits of our acquisitions, including our recent acquisitions of Value
Lighting, Inc., All Around, Inc., E-Lighting, Inc., and Engery Source, Inc. or face the potential for losses and impairments;

 

 •  we face competition from larger companies in each of our product areas;
 

 •  the risk that demand for our LED products fails to emerge as anticipated;
 

 
•  we are dependent on the availability of components used in our finished products and if third-party manufacturers experience

delays, or shipping or transportation is disrupted due to labor unrest or other factors, we may incur delays in shipment to our
customers, which would damage our business;

 

 •  if the companies to which we outsource the manufacture of our products fail to meet our requirements for quality, quantity and
timeliness, our revenue and reputation in the marketplace could be harmed;

 

 
•  we depend on distributors and independent sales representatives for a portion of our revenue, and the failure to successfully

manage our relationships with these third-parties, or the termination of these relationships, could cause our revenue to decline and
harm our business;

 

 •  the risk that we may not be able to adequately protect our intellectual property rights or that infringement claims by others may
subject us to significant costs;

Additional information concerning these or other factors which could cause actual results to differ materially from those contained or
projected in, or even implied by, such forward-looking statements is contained in this report and also from time to time in our other
Securities and Exchange Commission filings. Readers should carefully review the risk factors described in other documents we file from
time to time with the Securities and Exchange Commission, including our Annual Report on Form 10-K for the year ended December 31,
2015. Although we believe that the assumptions underlying the forward-looking statements are reasonable, any of the assumptions could
prove inaccurate and, therefore, there can be no assurance that the forward-looking information will prove to be accurate. Neither our
company nor any other person assumes responsibility for the accuracy and completeness of these forward-looking statements. Except as
required by law, we do not plan to update any of the forward-looking statements after the date of this report on Form 10-Q to conform our
prior statements to actual results.

Overview

We design, manufacture, market and sell commercial grade light-emitting diode (“LED”) fixtures for outdoor and indoor applications,
LED-based signage, channel-letter and contour lighting products, replacement lamps and high-performance, commercial grade smart grid
control systems and provide turnkey comprehensive energy saving projects (principally LED fixtures and lamps). We sell these products
under the RVLT, Seesmart, Relume, Lumificient, Value Lighting, Array and CMG brand names. Our products incorporate many
proprietary and innovative features. Our product offerings and patented designs provide opportunities for significant savings in energy and
maintenance costs without compromising the environment. We generate revenue by selling lighting products for use in the commercial and
industrial, and government markets, which include vertical markets such as commercial and industrial, government, military, municipal,
hospitality, institutional, educational, healthcare and signage markets. We market and distribute our products globally through networks of
distributors, independent sales agencies and representatives, electrical supply companies, as well as internal marketing and sales forces.
 

16



Table of Contents

Results of Operations

Revenue

Revenue is derived from sales of our advanced lighting products. These products consist of solid-state LED replacement lamps, lighting
systems and controls, as well as conventional lighting fixtures. Revenue is subject to both quarterly and annual fluctuations and is impacted
by the timing of individually large orders as well as delays in product orders or changes to the timing of shipments or deliveries. We sell
our products pursuant to purchase orders and do not have any long-term contracts with our customers. We recognize revenue upon
shipment or delivery to our customers in accordance with the respective contractual arrangements. The majority of our sales are to the
North American market (which includes Canada, but excludes Mexico for our purposes), and we expect that region to continue to be a
major source of revenue for us. However, we also derive a portion of our revenue from customers outside of the North American market.
Substantially all of our revenue is denominated in U.S. dollars.

Cost of Goods Sold

Our cost of goods sold consists primarily of purchased components and products from contract manufacturers and suppliers and limited
manufacturing-related overhead such as depreciation, rent and utilities. In addition, our cost of goods sold includes provisions for excess
and obsolete inventory, freight costs and other indirect costs of sale. We source our manufactured products based on sales expectations and
customer orders.

Gross Profit

Our gross profit has been and will continue to be affected by a variety of factors, including average sales prices of our products, product
mix, our ability to reduce manufacturing costs and fluctuations in the cost of our purchased components.

Operating Expenses

Operating expenses consist primarily of salaries and associated costs for employees in sales, engineering, finance, and administrative
activities. In addition, operating expenses include charges relating to accounting, legal, insurance and stock-based compensation.

Summary of Results

For the three months ended March 31, 2016, the Company reported revenues of $27.6 million and a net loss of $2.6 million compared to
revenues of $20.3 million and a net loss of $2.0 million for the corresponding period in 2015. The Company’s reported net losses for the
three months ended March 31, 2016 and 2015 include the following:
 

(in millions)   
March 31,

2016    
March 31,

2015  
Acquisition, severance and transition costs   $ (1.1)   $ (0.3) 
Amortization and depreciation    (1.3)    (1.0) 
Stock-based compensation    (0.4)    (0.5) 
Interest and other expense    (0.6)    (0.2) 

    

Total   $ (3.4)   $ (2.0) 
    

Three Months Ended March 31, 2016 and 2015

Revenue (in thousands)
 

   Three Months Ended March 31,  
   2016    2015  
Total revenue   $ 27,589    $ 20,330  
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Total revenue for the three months ended March 31, 2016 increased $7.3 million, to $27.6 million as compared to $20.3 million for the
three months ended March 31, 2015. The 36% increase in revenues resulted primarily from organic growth including strong growth in the
multi-family sector, retrofit lamps and related LED products; and the increase from our Energy Source acquisition, which was acquired
subsequent to the first quarter of 2015 and is included in our operating results from its respective acquisition date. On a pro forma basis,
revenues for the three months ended March 31, 2016 increased 23% over the year-ago period, from $22.5 million to $27.6 million due to
the items noted above and growth in full service turnkey operations. See Note 2 of our Notes to Condensed Consolidated Financial
Statements.

Gross Profit (in thousands)
 

   Three Months Ended March 31,  
   2016   2015  
Revenue   $ 27,589   $ 20,330  
Cost of sales    18,539    13,159  

  

Gross profit   $ 9,050   $ 7,171  
  

Gross margin %    33%   35% 

Gross profit for the three months ended March 31, 2016 was $9.1 million, or 33% of revenue, as compared to gross profit of $7.2 million,
or 35% of revenue, for the corresponding period in 2015. The increase in gross profit reflects the growth in revenue from 2015. The
decrease in gross margin from 35% to 33% is due to product mix.

Operating Expenses (in thousands)
 

   Three Months Ended March 31,  
   2016    2015  
Selling, general and administrative:     

Acquisition, severance and transition costs   $ 1,141    $ 299  
Amortization and depreciation    1,310     1,033  
Stock-based compensation    430     534  
Other selling, general and administrative    7,591     6,474  

    

   10,472     8,340  
Research and development    631     685  

    

Total operating expenses   $ 11,103    $ 9,025  
    

Selling, general and administrative (SG&A) expenses were $10.5 million for the quarter ended March 31, 2016, compared to $8.3 million
for the same period in 2015, an increase of $2.2 million. The Company incurred non-cash depreciation, amortization and stock-based
compensation expenses of $1.7 million for the three months ended March 31, 2016, an increase of $0.2 million from the same period in
2015. The increase in acquisition, severance and transition costs is primarily due to costs incurred in the current period related to the
acquisition of TNT (see Note 11 to the Condensed Consolidated Financial Statements) and severance costs from the streamlining of our
division operations to reduce fixed costs. In addition, the first-quarter 2016 operating expenses include $1.6 million of costs related to 2015
acquisitions which were acquired during and subsequent to the first quarter of 2015.

Interest and other expense (in thousands)
 

   Three Months Ended March 31,  
   2016    2015  
Interest and other expense   $ (563)   $ (192) 
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Interest and other expense for the three months ended March 31, 2016 increased $0.4 million over the year-ago period, primarily as a result
of higher balances outstanding under our revolving credit facility and the promissory notes issued in August 2015 in connection with the
Energy Source acquisition.

Net Loss

The net loss for the three months ended March 31, 2016 and 2015 was $2.6 million and $2.0 million, respectively. Basic and diluted net
loss per share attributable to common stockholders was $0.16 and $0.15 for the three months ended March 31, 2016 and 2015, respectively.

Liquidity, Capital Resources and Cash Flows

At March 31, 2016, the Company had working capital of $24.9 million, compared to working capital of $25.9 million at December 31,
2015. For the three months ended March 31, 2016 and 2015, the Company generated / (used) cash from operations of $0.1 million and
($7.2) million, respectively. As of May 6, 2016, the balance on the Revolving Credit Facility was $17.0 million, with additional borrowing
capacity of $9.8 million.

On May 6, 2016, the Company completed an underwritten public offering of 3,191,250 shares of its common stock at an offering price of
$5.25 per share. Net proceeds of the offering approximated $15.4 million, which was used to fund the cash portion of the TNT acquisition,
to pay down bank debt and for general corporate purposes. In addition, as part of the TNT acquisition we issued $2 million in notes
payable, $1 million due on each of the 12 month and 18 month anniversaries. See Note 11 to the Condensed Consolidated Financial
Statements.

During 2014, we received various loans from RVL and its affiliates aggregating $18.1 million, of which $10.6 million was used to pay the
cash portion of the purchase price of Value Lighting. On June 30, 2014, $12.6 million of outstanding principal and interest owed to RVL
and its affiliates was exchanged for shares of our Series G Preferred Stock, including the amount borrowed to fund the cash portion of the
purchase price of Value Lighting. On July 31, 2014, certain outstanding short-term loans and cash advances owed to RVL and its affiliates
were consolidated into a longer-term note in the principal amount of $5.7 million, due April 1, 2016. A portion of this note was repaid with
proceeds from the Bank of America revolving credit facility (as described below), such that a balance of $2.6 million remained outstanding
under the note as of March 31, 2016 and December 31, 2015, due April 1, 2017.

During 2014, the Company entered into a loan and security agreement with Bank of America to borrow up to $25 million on a revolving
basis, based upon specified percentages of eligible receivables and inventory. Borrowings under this facility were $23.2 million as of
March 31, 2016. The Loan Agreement contains covenants which limit the ability of the Company to, among other things, (i) create, incur,
guarantee or suffer to exist any indebtedness; (ii) create or suffer any lien upon any property; (iii) declare or make distributions to equity
holders or create any restriction on the ability of a subsidiary to make such a distribution; (iv) make investments; (v) sell, lease, license,
consign or otherwise dispose of any property; (vi) make loans or other advances of money to any person; (vii) make payments on certain
indebtedness; and (viii) enter into transactions with affiliates. In addition, the Loan Agreement includes financial covenants that, on a
consolidated basis, requires the Company to maintain, for the most recent twelve fiscal months, a ratio of (i) EBITDA minus Capital
Expenditures (as defined in the Loan Agreement) and cash taxes paid to (ii) Fixed Charges (as defined in the Loan Agreement), of not less
than 1.1 to 1.0, and a ratio of (i) Senior Debt (as defined in the loan agreement) to (ii) EBITDA of not more than 3.5 to 1.0, based upon an
agreed upon calculation. Our coverage was 2.1 to 1.0 as of March 31, 2016. We are in compliance with our covenants and obligations under
the facility. As of May 6, 2016, we estimate that we were eligible to borrow an additional $9.8 million under the facility based upon current
levels of inventory and accounts receivable.

At March 31, 2016, the Company had working capital of $24.9 million, compared to working capital at December 31, 2015 of $25.9
million. The decrease in working capital is primarily the result of seasonality of the business.

The Company generated positive cash flows from operations in the first quarter of 2016 and believes it has adequate resources to meet its
cash requirements in the foreseeable future.

Although we have realized revenues of $27.6 million during the three months ended March 31, 2016 and positive cash flow, we face
challenges in order to sustain positive cash flows from operations and profitability in future periods. Our ability to meet our obligations in
the ordinary course of business is dependent upon our ability to maintain profitable operations, maintain our revolving credit facility, or
raise additional capital. Additional capital could take the form of public or private debt, equity financing, other sources of financing to fund
operations, or the support of our principal stockholder. There can be no assurance such financing will be available on terms acceptable to
us or that any financing transaction will not be dilutive to our current stockholders.

In addition, to accelerate the growth of our operations in response to new market opportunities or to acquire other technologies or
businesses, we may need to raise additional capital. Additional capital may come from several sources, including the issuance of
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additional common stock, preferred stock, debt (whether convertible or not) or other securities. Increased indebtedness could negatively
affect our liquidity and operating flexibility. The issuance of any additional securities could, among other things, result in substantial
dilution of the percentage ownership of our stockholders at the time of issuance, result in substantial dilution of our earnings per share, and
adversely affect the prevailing market price for our common stock. In addition, we may not be able to obtain additional financing on terms
favorable to us, if at all. If additional funds become necessary and are not available on terms favorable to us, or at all, we may be unable to
expand our business or pursue an acquisition and our business, results of operations and financial condition may be materially adversely
affected.

Contractual Obligations

The following table sets forth our contractual obligations at March 31, 2016:
 
   Payments due by period  
(in thousands)   2016    2017    2018    2019    2020  
Operating lease obligations   $ 2,153    $ 2,321    $2,047    $1,596    $1,300  
Purchase price obligations    7,990     1,023     —      —      —   
Debt    10,300     26,095     2,066     —      —   

          

Total   $20,443    $29,439    $4,113    $1,596    $1,300  
          

Purchase Price Obligations

As a result of the 2014 acquisitions, we have issued 727,185 shares of common stock and we are obligated to issue an additional 279,634
shares in installments through December 2017. The table above includes $1.1 million representing the fair value of the $20 price floor
attributed to 93,334 of these shares. Additionally, we have issued 489,498 shares of common stock in respect of contingent consideration
based upon achievement of certain 2014 performance targets, and we are obligated to pay up to $6.5 million, in cash or common stock at
our option, if the performance targets are achieved during 2015, 2016 and 2017. We expect to issue 1.2 million shares of our common stock
in the second quarter of 2016 which will reduce our recorded liabilities by approximately $5.7 million.

Critical Accounting Policies

There were no material changes to our critical accounting policies disclosed in the Management’s Discussion and Analysis section of our
Annual Report on Form 10-K for the year ended December 31, 2015. See Note 1 to Condensed Consolidated Financial Statements for
recent accounting pronouncements.

Critical Accounting Estimates

Management’s discussion and analysis of our financial condition and results of operations are based upon our consolidated financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of
these financial statements requires management to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenue and expenses, and related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates, including
those related to income taxes, goodwill and intangibles, accounts receivable, inventory, stock-based compensation, warranty obligations,
fair value measurements, purchase price allocation, and financing and equity instruments. Management bases its estimates on historical
experience and on various other assumptions that are believed to be reasonable under the circumstances, the results of which form the basis
for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may
differ from these estimates under different assumptions or conditions.

The critical accounting estimates are those that we believe are the more significant judgments and estimates used in the preparation of our
financial statements. There have been no material changes to the critical accounting estimates as described in our Management’s
Discussion and Analysis of Financial Condition and Results of Operations and in the Notes to the Consolidated Financial Statements
included in our Annual Report on Form 10-K for the year ended December 31, 2015.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that
are material to our investors.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company is exposed to interest rate risk in connection with its variable-rate revolving credit facility pursuant to which, as of April 30,
2016, it may borrow up to $27.0 million. See Note 5 of the Notes to Condensed Consolidated Financial Statements. Based on the March 31,
2016 revolving credit facility balance of $23.2 million, a 1% increase in the interest rate would result in an annual increase in interest
expense of approximately $0.2 million.

The Company sells its products principally in the United States of America in US dollars and thus is not exposed to foreign currency risk.

The Company sources components from its providers from manufacturers in Asia in US dollars and is thus not exposed to foreign exchange
risk directly.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange
Act of 1934, as amended) that are designed to ensure that information required to be disclosed in the reports we file under the Securities
Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within the time periods specified in the Securities and
Exchange Commission’s rules and forms, and that such information is accumulated and communicated to our management, including our
chief executive officer and chief financial officer as appropriate, to allow timely decisions regarding required disclosure.

In designing and evaluating the disclosure controls and procedures, our management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and our management
necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Furthermore,
our controls and procedures can be circumvented by the individual acts of some persons, by collusion of two or more people or by
management override of the control, and misstatements due to error or fraud may occur and not be detected on a timely basis.

An evaluation was performed under the supervision and with the participation of our management, including our Chief Executive Officer
and Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of the end of the period covered by this
Quarterly Report on Form 10-Q. Based on this evaluation, our management concluded that our disclosure controls and procedures were
effective at a reasonable assurance level as of the end of the period covered by the report.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for our Company.
Internal control over financial reporting is a process to provide reasonable assurance regarding the reliability of our financial reporting and
the preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the United
States of America. Internal control over financial reporting includes maintaining records that in reasonable detail accurately and fairly
reflect our transactions; providing reasonable assurance that transactions are recorded as necessary for preparation of our financial
statements; providing reasonable assurance that receipts and expenditures of our assets are made in accordance with management’s
authorization; and providing reasonable assurance that unauthorized acquisition, use or disposition of our assets that could have a material
effect on the financial statements would be prevented or detected on a timely basis. Because of its inherent limitations, internal control over
financial reporting is not intended to provide absolute assurance that a misstatement of our financial statements would be prevented or
detected. Furthermore, our controls and procedures can be circumvented by the individual acts of some persons, by collusion of two or
more people or by management override of the control, and misstatements due to error or fraud may occur and not be detected on a timely
basis.

There was no change in our internal control over financial reporting that occurred during the quarter ended March 31, 2016 that has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION
 
Item 1. Legal Proceedings

The Company is not a party to any material legal proceeding required to be disclosed under Item 103 of Regulation S-K.

 
Item 1A. Risk Factors

There have been no material changes to the risk factors previously disclosed in Part I, Item 1A. of our Annual Report on Form 10-K for the
year ended December 31, 2015, which was filed with the Securities Exchange Commission on March 10, 2016.

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

 
Item 3. Defaults Upon Senior Securities

None.

 
Item 4. Mine Safety Disclosures

None.

 
Item 5. Other Information

None.
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Item 6. Exhibits
 

Exhibit
Number  Document Description

    3.1*  Amended and Restated Certificate of Incorporation, as amended

  31.1*  Certifications of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

  31.2*  Certifications of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

  32.1**
 

Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

101***

 

The following financial statements from Revolution Lighting Technologies, Inc.’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2016, filed on May 12, 2016, formatted in XBRL (eXtensible Business Reporting Language): (i)
Condensed Consolidated Balance Sheets, (ii) Condensed Consolidated Statements of Operations (iii) Condensed Consolidated
Statements of Stockholders’ Equity (iv) Condensed Consolidated Statements of Cash Flows, (v) Notes to Condensed
Consolidated Financial Statements

 
* Filed herewith
** Furnished herewith
*** Submitted electronically with this Report pursuant to Rule 405 of Regulation S-T
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunto duly authorized.
 
REVOLUTION LIGHTING TECHNOLOGIES, INC.   

By: /s/ Robert V. LaPenta   Date: May 12, 2016

 Robert V. LaPenta   
 Chairman of the Board, Chief Executive Officer and President   
 (Principal Executive Officer)   

By: /s/ James A. DePalma   Date: May 12, 2016

 James A. DePalma   
 Chief Financial Officer   
 (Principal Financial Officer)   
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE1
OF

INCORPORATION
OF

NEXXUS LIGHTING, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Nexxus Lighting, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware (the “General Corporation Law”),

FIRST: The name of the corporation is Revolution Lighting Technologies, Inc.

SECOND: The registered office of the Corporation is to be located at 2711 Centerville Road, Suite 400 in the City of Wilmington, in
the County of New Castle, in the State of Delaware, 19808. The name of its registered agent at that address is Corporation Service
Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
General Corporation Law.

FOURTH: The total number of shares of stock which the Corporation shall be authorized to issue is One Hundred and Fifty Million
(150,000,000) shares of Common Stock, each share having $0.001 par value, and Five Million (5,000,000) shares of Preferred Stock, each
share having $0.001 par value.

The Board of Directors may divide the Preferred Stock into any number of series, fix the designation and number of shares of each
such series, and determine or change the designation, relative rights, preferences, and limitations of any series of Preferred Stock. The
Board of Directors has previously designated the Series B Convertible Preferred Stock as provided in the certificate of designations
attached hereto. The Board of Directors (within the limits and restrictions of any resolutions adopted by it originally fixing the number of
shares of any series of Preferred Stock) may increase or decrease the number of shares initially fixed for any series, but no such decrease
shall reduce the number below the number of shares then outstanding and shares duly reserved for issuance.

FIFTH: The name and address of the incorporator is MaryJoan A. Floresta and her mailing address is c/o Bachner, Tally, Polevoy &
Misher, 380 Madison Avenue, New York, New York 10017.

SIXTH: The following provisions are inserted for the management of the business and for the conduct of the affairs of the
Corporation, and for further definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The election of directors need not be by written ballot, unless the by-laws so provide.

(2) The Board of Directors shall have power without the assent or vote of the stockholders to make, alter, amend, change, add to or
repeal the By-Laws of the Corporation.

SEVENTH: The Corporation shall indemnify and advance expenses to the fullest extent permitted by Section 145 of the General
Corporation Law, as amended from time to time, each person who is or was a director or officer of the Corporation and the heirs, executors
and administrators of such a person.

EIGHTH: Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them and/or
between the Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware, may, on
application in a summary way of the Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers
appointed for the Corporation under Section 291 of the General Corporation Law or on the application of
 
1 Pursuant to Item 601(b)(3) of Regulation S-K, the Registrant is presenting the entire amended text of its articles of incorporation,

including the amendment previously filed as Exhibit 3.1 to the Form 8-K filed on May 17, 2013.



trustees in dissolution or of any receiver or receivers appointed for the Corporation under Section 279 of the General Corporation Law
order a meeting of the creditors or class of creditors, and/or of the stockholders or a class of stockholders of the Corporation, as the case
may be, to be summoned in such manner as the said court directs. If a majority in number representing three-fourths in value of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of the Corporation, as the case may
be, and also on the Corporation.

NINTH: The personal liability of directors of the Corporation is hereby eliminated to the full extent permitted by Section 102(b)(7)
of the General Corporation Law as the same may be amended and supplemented.

TENTH: The Corporation expressly elects not to be governed by Section 203 of the General Corporation Law, as from time to time in
effect or any successor provision thereto.

ELEVENTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and
Restated Certificate of Incorporation in the manner now or hereafter prescribed by law, and all rights and powers conferred herein on
stockholders, directors and officers are subject to this reserved power.



CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

OF

REVOLUTION LIGHTING TECHNOLOGIES, INC.

(Pursuant to Section 242 of the General
Corporation Law of the State of Delaware)

Revolution Lighting Technologies, Inc., a corporation duly organized and existing under the General Corporation Law of the State of
Delaware (the “Corporation”), does hereby certify that:

1. The Certificate of Incorporation of the Corporation is hereby amended by deleting the first paragraph of Article FOURTH thereof
and inserting the following in lieu thereof:

“FOURTH: The total number of shares of stock which the Corporation shall be authorized to issue is Two Hundred Million
(200,000,000) shares of Common Stock, each share having $0.001 par value, and Five Million (5,000,000) shares of Preferred Stock, each
share having $0.001 par value.”

2. The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of
the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by its duly authorized officer on
this 8th day of June, 2015.

 
REVOLUTION LIGHTING TECHNOLOGIES, INC.

By:  /s/ Charles J. Schafer

 
     Charles J. Schafer
     President



THIRD CERTIFICATE OF AMENDMENT
TO THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

REVOLUTION LIGHTING TECHNOLOGIES, INC.

Pursuant to Section 242 of the General Corporation Law of the State of Delaware (the “DGCL”), Revolution Lighting Technologies,
Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), does hereby certify as follows:

1. The name of the Corporation is Revolution Lighting Technologies, Inc. The date of filing of its original Certificate of Incorporation
with the Secretary of State of the State of Delaware was December 16, 1993 under the name Super Vision International, Inc. On April 11,
2007, the Corporation changed its name from Super Vision International, Inc. to Nexxus Lighting, Inc. On November 14, 2012, the
Corporation changed its name from Nexxus Lighting, Inc. to Revolution Lighting Technologies, Inc.

2. The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242 of the DGCL setting forth a
proposed third amendment to the Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”) of
the Corporation (the “Third Amendment”) and declaring the Third Amendment to be advisable. The requisite stockholders of the
Corporation have duly approved the Third Amendment in accordance with Section 242 of the DGCL. The Third Amendment amends the
Certificate of Incorporation of the Corporation as follows:

Article FOURTH is hereby amended by adding the following text immediately after the last paragraph of Article FOURTH:

“Effective upon the filing of the Third Certificate of Amendment to the Certificate of Incorporation with the Secretary of State of the
State of Delaware (the “Effective Time”), the shares of Common Stock issued and outstanding immediately prior to the Effective Time and
the shares of Common Stock issued and held in the treasury of the Corporation immediately prior to the Effective Time are reclassified into
a smaller number of shares such that each ten (10) shares of issued Common Stock immediately prior to the Effective Time is reclassified
into one (1) share of Common Stock. Notwithstanding the immediately preceding sentence, no fractional shares shall be issued and, in lieu
thereof, any person who would otherwise be entitled to a fractional share of Common Stock as a result of the reclassification shall be
entitled to cash payment for each fractional share of Common Stock that would have been issued to such person.

3. Each stock certificate that, immediately prior to the Effective Time, represented shares of Common Stock that were issued and
outstanding immediately prior to the Effective Time shall, from and after the Effective Time, automatically and without the necessity of
presenting the same for exchange, represent that the number of whole shares of Common Stock after the Effective Time into which the
shares of Common Stock formerly represented by such certificate shall have been reclassified, provided, however, that each person of
record holding a certificate that represented shares of Common Stock that were issued and outstanding immediately prior to



the Effective Time shall receive, upon surrender of such certificate, a new certificate evidencing and representing the number of whole
shares of Common Stock after the Effective Time into which the shares of Common Stock formerly represented by such certificate shall
have been reclassified.”

[Signature Page Follows]
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IN WITNESS WHEREOF, the Corporation has caused this Third Certificate of Amendment to be signed by its President and Chief
Executive Officer on this 10th day of March, 2016.
 

REVOLUTION LIGHTING TECHNOLOGIES,
INC.

By:   /s/ Robert V. LaPenta
 Name: Robert V. LaPenta
 Title: President and Chief Executive Officer
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert V. LaPenta, certify that:
 

 1. I have reviewed this report on Form 10-Q for the quarterly period ended March 31, 2016 of Revolution Lighting Technologies,
Inc.;

 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

 

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financing reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 

 
a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the registrant, including its subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

 

 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 

 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 

 
d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting

 

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

 

 
a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

 

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

 
Date: May 12, 2016

/s/ Robert V. LaPenta
Robert V. LaPenta
Chairman of the Board, Chief Executive Officer and
President
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, James A. DePalma, certify that:
 

 1. I have reviewed this report on Form 10-Q for the quarterly period ended March 31, 2016 of Revolution Lighting Technologies,
Inc.;

 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

 

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financing reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 

 
a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed

under our supervision, to ensure that material information relating to the registrant, including its subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

 

 

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

 

 
c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

 

 

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting

 

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

 

 
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

 

 b. any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

 
Date: May 12, 2016

/s/ James A. DePalma
James A. DePalma
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

Certification of Chief Executive Officer and Chief Financial Officer Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

This Certification is being furnished pursuant to 18 U.S.C. Section 1350, as adopted by Section 906 of the Sarbanes-Oxley Act of 2002.
This Certification is included solely for the purposes of complying with the provisions of Section 906 of the Sarbanes-Oxley Act and is not
intended to be used for any other purpose. In connection with the accompanying Quarterly Report on Form 10-Q of Revolution Lighting
Technologies, Inc. for the quarter ended March 31, 2016, each of the undersigned hereby certifies in his capacity as an officer of
Revolution Lighting Technologies, Inc. that to such officer’s knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.
 

  By: /s/ Robert V. LaPenta
Dated: May 12, 2016    Robert V. LaPenta

   Chairman of the Board, Chief Executive Officer and President
   (Principal Executive Officer)

  By: /s/ James A. DePalma
Dated: May 12, 2016    James A. DePalma

   Chief Financial Officer
   (Principal Financial Officer)
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