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Item 1.01. Entry into a Material Definitive Agreement

On August 3, 2018, Revolution Lighting Technologies, Inc. (“Revolution” or the “Company”) agreed, pursuant to an Exchange
Agreement dated as of such date (the “Exchange Agreement”) to issue shares of its common stock, par value $0.001 per share
(“Common Stock”), for the exchange and cancellation of a portion of its promissory note issued to Aston Capital, LLC (“Aston”). Aston
is an affiliate of Robert V. LaPenta, Revolution’s Chairman, Chief Executive Officer and President and James A. DePalma, Revolution’s
Chief Financial Officer. Pursuant to the Exchange Agreement, the Company agreed to issue to Aston 1,100,000 shares of the
Company’s Common Stock in exchange for $3,344,000 of the outstanding principal amount of, and the accrued and unpaid interest on,
that certain promissory note, dated June 30, 2018, made by the Company in favor of Aston in the principal amount of $17,728,342.88
(the “June Note”). At Aston’s direction, the Company issued 1,000,000 of the shares to Mr. LaPenta and 100,000 shares to
Mr. DePalma. The Company issued an amended and restated promissory note, dated as of August 3, 2018 (the “August Promissory
Note”) in favor of Aston to reflect the reduced principal amount on the same terms and conditions as the June Note. The August
Promissory Note accrues interest at a rate of 9% per annum and becomes due and payable on July 20, 2020.The August Promissory Note
is the only promissory note currently outstanding in favor of Aston.

The Exchange Agreement was approved by the Audit Committee of the Board of Directors of the Company.

The foregoing is a summary of the material terms of the Exchange Agreement and the August Promissory Note. Investors are
encouraged to review the entire text of the Exchange Agreement and the August Promissory Note, copies of which will be filed with the
Company’s Form 10-Q for the quarter ended June 30, 2018.

 
Item 2.02. Results of Operations and Financial Condition.

The Company issued a press release on August 2, 2018, disclosing financial results for its fiscal quarter ended June 30, 2018 and
held a management conference call to discuss these results. Copies of the Company’s press release and the transcript of the management
conference call are attached as Exhibit 99.1 and Exhibit 99.2, respectively, to this Current Report on Form 8-K and are incorporated
herein by reference.

The information in Item 2.02 of this Current Report on Form 8-K and Exhibits 99.1 and 99.2 attached hereto shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of
that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except as expressly set forth by specific reference in such a filing.

 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit

No.   Description

99.1   Press Release, dated August 2, 2018, of Revolution Lighting Technologies, Inc.

99.2   Management Conference Call Script
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Exhibit 99.1

Revolution Lighting Technologies Reports Second Quarter 2018 Financial Results

GlobeNewswire•August 2, 2018

STAMFORD, Conn., Aug. 02, 2018 (GLOBE NEWSWIRE) — Revolution Lighting Technologies, Inc. (RVLT) (“Revolution
Lighting”), a leading provider of advanced LED lighting solutions, today announced financial results for the second quarter (Q2) ended
June 30, 2018.
 

 •  Revenues of $36.5 million
 

 •  Gross margin of 32%
 

 •  Adjusted EBITDA of $1.7 million
 

 •  Non-GAAP net loss (excluding acquisition related costs and stock-based compensation) of $0.9  million or $(0.04) per share

“I am extremely pleased with the progress over the past several quarters in right sizing our company, improving our operational
processes and strengthening our sales and marketing resources. In addition, we continue to balance our portfolio of products and
solutions to meet and exceed the needs of our expanding customer base,” said Robert V. LaPenta, Chairman, CEO and President of
Revolution Lighting Technologies. “While we were below our expectations regarding our second quarter results, we remain excited
about the second half of 2018 and beyond. We begin the second half of 2018 with our largest backlog of over $50 million and there were
a number of large projects where we are the selected lighting provider but the project has slipped to the second half.”



Recent Business Highlights:
 

 

•  Announced expansion of Simi Valley facilities, doubling its footprint to 125,000 square feet, to support business growth for
BAA/TAA Compliant LED solutions. Awarded contracts to supply BAA/TAA Compliant LED solutions for federal and
military applications including (3) three VA hospital facilities, Tinker Airforce Base, Camp Lejeune, Watervliet arsenal base
and Parris Island Marine Corps Base.

 

 •  We completed the delivery of the initial order of our certified advanced LED tubes to the U.S. Navy in the first quarter and
expect additional shipments in the second half of 2018.

 

 •  Developed LED based prototype for Federal Aviation Administration as it evaluates and deploys the use of LED lighting
solutions as part of its lighting enterprise architecture for all airports under its domain.

 

 •  Launched next generation of industry leading LED lighting solutions, including the Eco Area Light, Eco-Fit T8 Tube, G2
LED Eco Thin Panel fixtures, ABS, Single-Barrel LED Troffer fixture, LED Troffer Retrofit Kit and G4 Wall Pack.

 

 
•  Won a position in a LED multi-year retrofit program with a major big box retailer. Our first award was completed during 2017

and our second award began to ship in the second quarter of 2018. We are also competing on a large fixture retrofit
opportunity with the same retailer.

 

 •  Restructured and strengthened our marketing and sales organization throughout the company. We are also expanding our
business development efforts to address assisted living facilities, senior housing and hospitality verticals.

 

 
•  Developed a leading lighting control solution (rNET controls platform), providing a simple, flexible and scalable system to

meet any need, now and in the future for IOT, POE and important security programs. We secured our first order during the
second quarter within the multi-family market vertical to support senior care housing developments.



 •  Provided LED lighting for athletic stadium projects including Reds Stadium and the Great American Ballpark.
 

 •  Expanded success throughout education, including more than (6) six additional public school systems located in New Jersey
and New York. Additionally, provided LED solutions for several universities, including Arizona State University.

 

 •  Awarded over (40) forty projects consisting of 10,000 apartment and condo units located throughout the U.S.
 

 •  Continued success within healthcare, with (8) eight medical facility contract awards, including (2) two large hospitals, in
Massachusetts and Connecticut.

 

 •  Diversified retrofit market penetration throughout New England with more than forty (40) retrofit contracts within
manufacturing, grocery, retail and transportation based industries.

Quarter Ended June 30, 2018

For the quarter ended June 30, 2018, total revenue was $36.5 million, compared to $43.3 million in Q2 2017. Despite a significant
increase in our backlog, our revenue decreased primarily due to lower product deliveries, not resulting from lost opportunities, but as a
result of project delays, which have moved to the second half of 2018. Gross profit was $11.8 million and $14.2 million, and gross profit
margins were 32% and 33%, for the second quarters of 2018 and 2017, respectively.

Adjusted EBITDA (as defined below) for the three months ended June 30, 2018 was $1.7 million compared to $3.2 million for the
comparable period in 2017. The Company reported an operating loss of $1.1 million for the three months ended June 30, 2018, as
compared to operating income of $0.1 million in the same period in 2017, as a result of lower revenue.

Reported GAAP net loss for the three months ended June 30, 2018 was $2.2 million compared to a net loss of $0.7 million for the
comparable period in 2017, and reflects the aforementioned. Basic and diluted GAAP loss per share attributable to common stockholders
was $0.10 for the



second quarter 2018 as compared to a net loss per share of $0.03 for the second quarter 2017. Excluding the one-time acquisition, work
force reductions and stock-based compensation, the non-GAAP net loss per share was $0.04 for Q2 2018 compared to non-GAAP net
income of $0.03 for Q2 2017.

Six Months Ended June 30, 2018

For the six months ended June 30, 2018, total revenue was $70.2 million, compared to $73.9 million in 2017 reflecting lower revenue in
the second quarter, as noted above. Gross profit was $23.3 million and $24.3 million for the first half of 2018 and 2017, respectively.
Gross margin was 33% for both periods.

Adjusted EBITDA (as defined below) for the six months ended June 30, 2018 was $2.7 million compared to $2.8 million for the
comparable period in 2017. The Company reported an operating loss of $2.4 million for the six months ended June 30, 2018, as
compared to an operating loss of $4.1 million in the same period in 2017, as a result of decreased expenses.

Reported GAAP net loss for the six months ended June 30, 2018 was $4.4 million compared to a net loss of $5.7 million for the
comparable period in 2017, and reflects the aforementioned. Basic and diluted GAAP loss per share attributable to common stockholders
was $0.20 for the 2018 as compared to a net loss per share of $0.27 for 2017. Excluding the one-time acquisition, work force reductions
and stock-based compensation, the non-GAAP net loss per share was $0.10 for 2018 compared to a non-GAAP net loss of $0.12 for
2017.

Liquidity Position

Cash used in operating activities for the six months ended June 30, 2018, excluding interest, was $9.2 million and primarily reflects
modest increases in current assets, offset by decreased accounts payable and accrued liabilities. As of June 30, 2018, our availability,
including cash, under our Revolving Credit Facility was approximately $2.5 million.



Guidance
 

 •  The Company expects Q3 2018 revenue in the $40 - $42 million range and Adjusted EBITDA in the 6% range.
 

 •  The Company expects full year 2018 revenue in the $160 - $170 million range and Adjusted EBITDA in the 6% - 7% range.
 

 •  The Company expects positive free cash flow in the second half of 2018 of approximately $10 - $12 million.

Q2 2018 Conference Call

Revolution Lighting Technologies will host a conference call and live audio webcast to discuss these financial results at 11 a.m. ET on
August 2, 2018. To access the conference call by phone, dial 1-877-326-9228 for the U.S. and 1-412-317-5110 for international
callers. All participants should request to be joined into the Revolution Lighting Technologies Call. The webcast will be available on the
Company’s website at www.rvlti.com. An audio replay of the call will also be available to investors by phone beginning at
approximately 2 p.m. ET on August 2, 2018 until 11:59 p.m. ET on August 16, 2018 by dialing 1-877-344-7529 within the U.S. or
1-412-317-0088 for international callers and entering passcode # 10122547.



Revolution Lighting Technologies, Inc.
Condensed Consolidated Balance Sheets (Unaudited)
(In thousands, except per share data)
 
   June 30,   December 31, 
   2018   2017  
ASSETS    
Current Assets    

Cash and cash equivalents   $ 457  $ 945 
Accounts receivable, net of allowance for doubtful accounts    34,963   34,972 
Unbilled contracts receivable    6,813   6,083 
Inventories, net    26,706   26,164 
Vendor deposits, prepaid expenses and other    9,554   9,510 

Total current assets    78,493   77,674 
Property and equipment, net    2,051   1,603 
Goodwill    61,508   61,508 
Intangible assets, net    27,164   28,372 
Other assets, net    999   1,077 

Total assets   $ 170,215  $ 170,234 
LIABILITIES AND STOCKHOLDERS’ EQUITY    
Current Liabilities    

Accounts payable   $ 23,476  $ 28,833 
Accrued and other liabilities    7,990   11,570 
Acquisition payable    510   1,796 
Related party notes payable    1,000   1,000 
Purchase price obligations    —     130 

Total current liabilities    32,976   43,329 
Revolving credit facility    42,107   38,633 
Acquisition payable    1,326   270 
Related party notes payable    17,728   11,720 
Other noncurrent liabilities    244   419 

Total liabilities    94,381   94,371 

Contingencies and Commitments    
Stockholders’ Equity    
Common stock, par value $0.001 — 35,000 shares authorized and 22,418 shares issued and outstanding

at June 30, 2018 and 35,000 shares authorized and 21,352 shares issued and outstanding at
December 31, 2017    22   21 

Additional paid-in-capital    209,302   204,944 
Accumulated deficit    (133,490)   (129,102) 

Total stockholders’ equity    75,834   75,863 

Total liabilities and stockholders’ equity   $ 170,215  $ 170,234 



Revolution Lighting Technologies, Inc.
Condensed Consolidated Statements of Operations (Unaudited)
(In thousands, except per share data)
 

   
Three Months Ended

June 30,   
Six Months Ended

June 30,  
   2018   2017   2018   2017  
Revenue   $36,444  $ 43,375  $70,183  $73,945 
Cost of sales    24,669   29,127   46,909   49,623 

Gross profit    11,775   14,248   23,274   24,322 
Operating expenses:      

Selling, general and administrative    9,585   10,368   19,681   20,458 
Research and development    934   694   1,752   1,116 
Amortization and depreciation    1,047   1,793   2,048   3,732 
Acquisition, severance and transition costs    790   883   959   1,541 
Stock-based compensation    522   478   1,195   1,596 

Total operating expenses    12,878   14,216   25,635   28,443 

Operating income (loss)    (1,103)   32   (2,361)   (4,121) 
Interest expense and other charges    (1,095)   (759)   (2,027)   (1,561) 

Net loss   $ (2,198)  $ (727)  $ (4,388)  $ (5,682) 

Net loss per share, basic and diluted   $ (0.10)  $ (0.03)  $ (0.20)  $ (0.27) 

Weighted average shares outstanding, basic and diluted    22,232   20,761   22,027   20,680 



Revolution Lighting Technologies, Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited)
(In thousands)
 

   
Six Months Ended

June 30,  
   2018   2017  
Cash Flows from Operating Activities:    
Net loss   $ (4,388)  $ (5,682) 
Adjustments to reconcile net loss to net cash used in operating activities:    

Amortization and depreciation    2,825   3,732 
Stock-based compensation    1,195   1,596 
Change in fair value of contingent consideration    —     (1,645) 
Other noncash items affecting net income    186   (103) 

Changes in operating assets and liabilities, net of the effect of the acquisition:    
(Increase) decrease in trade receivables, net    9   2,683 
(Increase) decrease in unbilled contracts receivable    (730)   3,912 
(Increase) decrease in inventories, net    (542)   (4,556) 
(Increase) decrease in prepaid and other assets    (1,514)   (1,994) 
Increase (decrease) in accounts payable and accrued liabilities    (8,253)   (6,379) 

Net cash used in operating activities    (11,212)   (8,436) 

Cash Flows from Investing Activities:    
Payment of acquisition obligations    (137)   (284) 
Purchase of property and equipment and other    (1,403)   (652) 

Net cash used in investing activities    (1,540)   (936) 

Cash Flows from Financing Activities:    
Proceeds from the issuance of common stock    3,600   —   
Net proceeds from revolving credit facility    3,474   12,747 
Net proceeds from related party notes payable    5,280   7,000 
Repayments of notes payable and short-term borrowings    (90)   (10,180) 
Fees pertaining to issuance of debt    —     (603) 

Net cash provided by financing activities    12,264   8,964 

Net decrease in cash and cash equivalents    (488)   (408) 
Cash and cash equivalents, beginning of year    945   883 

Cash and cash equivalents, end of year   $ 457  $ 475 

Non-cash investing and financing activities:    
Issuance of common stock for contingent consideration   $ —    $ 554 



Non-GAAP Measures

Management uses non-GAAP net income (loss), non-GAAP net income (loss) per share and adjusted EBITDA as non-U.S. GAAP
measures of financial performance. We consider these non-GAAP measures to be important indicators of our operational strength and
performance, and a useful measure of historical and prospective trends. However, there are significant limitations of the use of these
non-GAAP measures since they exclude acquisition related charges and stock-based compensation, both of which affect profitability.
We believe that these limitations are compensated by providing these non-GAAP measures along with U.S. GAAP performance
measures and clearly identifying the differences between the two measures.

Consequently, non-GAAP net income (loss), non-GAAP net income (loss) per share and adjusted EBITDA should not be considered in
isolation or as a substitute for net income (loss), operating income (loss) or net income (loss) per share presented in accordance with U.S.
GAAP. Moreover, non-GAAP net income (loss), non-GAAP net income (loss) per share and adjusted EBITDA as defined by
Revolution Lighting may not be comparable to similarly titled measures provided by



other entities. These non-GAAP measures are provided to investors to supplement the results of operations reported in accordance with
U.S. GAAP. Management believes that these non-GAAP measures are useful to help investors analyze the operating trends in the
business and to assess the relative underlying performance of the business. Management believes that these non-GAAP measures
provide an additional tool for investors to use in comparing our financial results with other companies that use non-GAAP net income
(loss), non-GAAP net income (loss) per share and adjusted EBITDA in their communications with investors. Management also uses
non-GAAP net income (loss), non-GAAP net income (loss) per share and adjusted EBITDA to evaluate potential acquisitions establish
internal budgets and goals and evaluate the performance of business units and management.

A reconciliation of Revolution Lighting GAAP net income (loss) to non-GAAP Adjusted EBITDA for the three and six months ending
June 30, 2018 and 2017 respectively follows:
 

   (in millions)    (in millions)  
   Three Months Ended    Six Months Ended  
   June 30,   June 30,    June 30,   June 30, 
   2018    2017    2018    2017  
Net income (loss)   $ (2.2)   $ (0.7)   $ (4.4)   $ (5.7) 
Amortization and depreciation    1.5    1.7    2.9    3.7 
Stock-based compensation    0.5    0.5    1.2    1.6 
Acquisition, severance and transition costs    0.8    0.9    1.0    1.6 
Interest and other expense    1.1    0.8    2.0    1.6 

Adjusted EBITDA   $ 1.7   $ 3.2   $ 2.7   $ 2.8 

The following table reconciles net income (loss) to non-GAAP net income (loss) for the periods presented:
 

   (in millions)    (in millions)  
   Three Months Ended    Six Months Ended  
   June 30,   June 30,   June 30,   June 30, 
   2018    2017    2018    2017  
Net income (loss)   $ (2.2)   $ (0.7)   $ (4.4)    (5.7) 
Acquisition, severance and transition costs    0.8    0.9    1.0    1.6 
Stock-based compensation    0.5    0.5    1.2    1.6 
Non-GAAP net income   $ (0.9)   $ 0.7   $ (2.2)    (2.5) 



The following table reconciles diluted net income (loss) per share to non-GAAP net income (loss) per share for the periods presented:
 

   (in millions)    (in millions)  
   Three Months Ended    Six Months Ended  
   June 30,    June 30,    June 30,    June 30,  
   2018    2017    2018    2017  
Net income (loss)   $ (0.10)   $ (0.03)   $ (0.20)    (0.27) 
Acquisition, severance and transition costs    0.04    0.04    0.05    0.07 
Stock-based compensation    0.02    0.02    0.05    0.08 

Non-GAAP net income   $ (0.04)   $ 0.03   $ (0.10)   $ (0.12) 
Weighted average shares outstanding, diluted (In thousands)    22,232    20,761    22,027    20,680 

About Revolution Lighting Technologies, Inc.

Revolution Lighting Technologies, Inc. is a leader in the design, manufacture, marketing, and sale of LED lighting solutions focusing on
the industrial, commercial and government markets in the United States, Canada, and internationally. Through advanced LED
technologies, Revolution Lighting has created an innovative lighting company that offers a comprehensive advanced product platform of
high-quality interior and exterior LED lamps and fixtures, including signage and control systems. Revolution Lighting is uniquely
positioned to act as an expert partner, offering full service lighting solutions through our operating divisions including Energy Source,
Multi-Family and Tri-State LED, to transform lighting into a source of superior energy savings, quality light and well-being. Revolution
Lighting Technologies markets and distributes its products through a network of regional and national independent sales representatives
and distributors, as well as through energy savings companies and national accounts. Revolution Lighting Technologies trades on the
NASDAQ under the ticker RVLT. For more information, please visit www.rvlti.com and connect with the Company
on Twitter, LinkedIn and Facebook.

Cautionary Statement for Forward-Looking Statements

Certain of the above statements contained in this press release are forward-looking statements that involve a number of risks and
uncertainties, including statements relating to our business



pipeline and sales opportunities, our revenue, Adjusted EBITDA and cash flow outlook. Such forward-looking statements are within the
meaning of that term in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Reference is
made to Revolution Lighting’s filings under the Securities Exchange Act for additional factors that could cause actual results to differ
materially, including our history of losses, customer concentration risks, the potential for future dilution to our existing common
stockholders, the risk that demand for our LED products fails to emerge as anticipated, the availability of financing for our customers,
competition from larger companies, and risks relating to third party suppliers and manufacturers, as well as the other Risk Factors
described in Item 1A of our Form 10-K for the fiscal year ended December 31, 2017. Revolution Lighting Technologies, Inc. undertakes
no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, or
otherwise. Readers are cautioned that any such forward-looking statements are not guarantees of future performance and involve risks
and uncertainties, and that actual results may differ materially from those indicated in the forward-looking statements as a result of
various factors. Readers are cautioned not to place undue reliance on these forward-looking statements.

RVLT Investor Relations Contact:

Amato and Partners, LLC

Investor Relations Counsel

admin@amatoandpartners.com



Exhibit 99.2

Revolution Lighting Technologies

Second Quarter 2018 Earnings

August 2, 2018 at 11:00 a.m. Eastern

CORPORATE PARTICIPANTS

Robert LaPenta – Chairman, Chief Executive Officer and President

Jim DePalma – Chief Financial Officer



PRESENTATION

Operator

Good morning. Welcome to the Revolution Lighting Technologies Second Quarter 2018 Earnings Conference Call. Please note that this
event is being recorded. All participants will be in a listen-only mode. Should you need assistance, please signal a conference specialist
by pressing the star key followed by zero.

Before we begin, we would like to advise you that some of the information discussed in this conference will contain forward-looking
statements. These statements involve risks, uncertainties and assumptions that are difficult to predict and such forward-looking
statements are not a guarantee of performance. The company’s actual results could differ materially from those contained in such
statements.

Several factors could cause or contribute to those differences. These factors are described in detail in the Risk Factors and other sections
of our annual report on form 10-K and quarterly reports on form 10-Q which are on file with the SEC. These forward-looking statements
speak only as of the date of this call. The company undertakes no obligation to publicly update any forward-looking statements based on
new information or revised expectations.

Today’s discussion also includes non-GAAP financial measures. We believe these metrics will help investors assess the operating
performance of our core business. Please see the press release for a reconciliation of the non-GAAP measures to most comparable
GAAP measures.

After today’s presentation there will be an opportunity to ask questions. To ask a question you may press star then one on your telephone
keypad. To withdraw your question please press star, then two.

I would now like to turn the conference over to Robert LaPenta, Chairman, Chief Executive Officer and President. Please go ahead.

Robert LaPenta

Thank you very much. Good morning, everyone and thank you for joining our Second Quarter Earnings Conference Call. We reported
sales of $36.5 million and adjusted EBITDA of $1.7 million. While we are below our expectations regarding our second quarter results,
we’re excited about the progress we’ve made in positioning the company for what we believe will be a great second half and beyond.

Over the last quarter we reduced expenses and as a result we’ve lowered our breakeven to approximately $31 million, so the second half
should see very healthy profitability. We restructured our marketing group, we eliminated non-performing people and we’ve added some
people that are going to greatly enhance the management and performance of our marketing, both our agent network and our internal
resources.

Regarding our internal resources, we’ve restructured them and they’re now in verticals. We have one vertical of the government, another
vertical of national accounts, another vertical of retail, so on down the line. We’re excited about this new marketing group and we think
it’s really going to start showing results very quickly.

We created an internal operating group made up of our division presidents and led by the COO of our Value Lighting Group, Dan
O’Neal. This group will now coordinate all of Revolution’s marketing, manufacturing, purchasing, development and maximize the
synergies within Revolution Lighting.

Our pipeline is robust as we enter the second half with over $50 million in backlog. This excludes a number of large opportunities that
we were selected on to provide the lighting, and in some cases controls, and they slipped to the second half which was basically the
whole reason for our underperformance in the second quarter.
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The $50 million excludes two large opportunities that we’re really excited about. One is a project in the city of Boston with our partner,
Honeywell. The other one is we are right now forming a partnership with a REIT that has over $2.8 billion in property. This will be a
milestone event for Revolution Lighting because it will create a pipeline and backlog that will go over many, many years. That’s going
to help us in, again, forecasting revenue because our pipeline will grow and it will have these opportunities within it.

A few highlights in the second quarter. We expanded our Simi Valley facilities. We doubled its footprint to 125,000 square feet. They’re
ramping up production rapidly and we’re supplying BAA, TAA compliant LED solutions to federal military applications. Some of the
ones we’ve won and have completed are VA hospitals, Tinker Air Force Base, Watervliet Arsenal and Paris Island Marine Corps Base.

We completed the initial delivery of our certified LED Navy tubes. We were expecting another buy; we still are expecting another buy.
To date the Navy has purchased about 130,000 tubes for its ships. We provided 100,000 of those. We expect there to be another
procurement, maybe as much as 150,000 in the very near future. We think we’re well positioned to bring that in and perform on that in
the second half.

An exciting item I’ll point out. We have developed a prototype for the Federal Aviation Administration. This is a product that will be
unique and there’s really only one other competitor in the US that has a product that may qualify for this application. We’re going to find
out over the next month or two whether we have been selected. This will basically retrofit all of the airports in the country with LEDs
with laser output and tremendous reliability. This is an item that I asterisked and we’re going to be following up with this over the near
term, but this is a very, very exciting opportunity.

Over the past quarter or so we’ve developed and released several new products, Eco area lights, TA tubes, in-panel fixtures, Single-
Barrel LED Troffers; these have received excellent reviews and our customers are excited about these new products which really expand
our product line and enable us to bid on bigger percentages of opportunities as they present themselves.

We want to position a multi-year program for a large box retailer; there was an award earlier in the year. Like the Navy, we expect there
to be another award in the second half and we believe, again, we’re well positioned to get at least a percentage of that award. We’ve
expanded our marketing efforts to assisted living facilities, senior housing and hospitality verticals. We’re seeing a lot of interest in those
groups and we’ve been successful in booking a number of those opportunities.

We’ve expanded our leading position in schools, and we booked another six additional school projects in New Jersey and New York and
also in Connecticut where we have booked and performed the entire Stamford school system. We’ve also provided LED solutions for
universities including Arizona State.

We entered our second half, our guidance for the third quarter are revenues between $40 million and $42 million. We expect full-year to
be in the $160 million to $170 million range. We’re trying to be extremely conservative in providing guidance. If everything falls into
place we should be able to exceed the lower end of that number, but again, everything has to fall into place. We expect free cash flow
resulting from reduced working capital and profit in the second half of $10 million to $12 million.

With that, I’ll turn it over to Jim to give you some more color on the numbers and then we’ll open it up for questioning.
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Jim DePalma

Thank you, Bob. As Bob said, we’ve issued our press release this morning and I will take you through the financial highlights. Revenue
for the quarter was $36.5 million versus our guidance of approximately $40 million. Overall for the first half we were around 4% off our
expectations and when you compare the first half of $70 million to the $74 million we did last year it was about 4% as well.

Bob has just addressed the reasons for the shortfall, which primarily relates to activity moving the second half. Our gross profit margin
for the quarter 32.5%, then for the half it was 33% for the first half compared to 32.5% for the first half last year. We’ve now
experienced and see real stability in pricing across all of our product categories, so we’re comfortable that the margins should stay about
where they are through the end of the year.

Adjusted EBITDA for the quarter was $1.7 million compared to our expectations which were going to be in the $2.7 million for the
quarter. Overall our adjusted EBITDA for the first half was $2.7 million compared to $2.8 million for the first half last year. In this
regard as we continue to invest in research and development—Bob talked about some of the things that we’re working on—and continue
to invest in research and development efforts to focus on product applicability and to ensure we maintain the highest level of product
quality, we are laser-focused on streamlining our overall operations across the board.

As Bob noted, we’ve made great strides and we’ll continue to improve the effectiveness of business development, marketing and sales
efforts and operational delivery, at the same time, reducing the levels of our operating infrastructure in order to drive down costs.

Reported GAAP net loss for the quarter was $2.2 million or $0.10 per share versus $1 million and $0.03 for the same period last year.
For the first half the net loss was $4.3 million or $0.20 compared to last year of [indiscernible] or $0.27 loss.

As Bob noted we expect revenue to be in the $40 million to $42 million range for the third quarter with EBITDA in the 6% to 8% range.
Our cash use and operating activities for the quarter and first half primarily relate to working capital increases due to lower payables and
accrued liabilities. In this regard we have worked to and have obtained much better terms regarding some of our product purchases. As a
result, we expect immediate favorable results in our cash flow for the second half.

We expect free cash flow for the second half to be in the $10 million to $12 million range due to increased EBITDA and as a result of
the recent changes we’ve addressed regarding operations, improved performance and inventory, accounts receivable management and
better vendor terms.

Back to you, Bob.

Robert LaPenta

Thanks, Jim. With that we’ll open it up for questions.

QUESTIONS AND ANSWERS

Operator

At this time, if you would like to ask a question, please press the star then one on your touchtone phone. If you are using a speakerphone,
please pick up your handset before pressing the keys. To withdraw your question, please press the star, then two.

Our first question will come from Craig Irwin with Roth Capital Partners. Please go ahead.
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Craig Irwin

Good morning and thanks for taking my questions. Bob, can you walk us through maybe in a little bit more detail the push-outs on the
quarter? How big were the individual jobs? What was the approximate number of jobs that got pushed from second quarter to third
quarter? Are these projects that are funded by the customer where we know the funding is secure for the customers to take deliveries in
the second half?

Robert LaPenta

Thanks, Craig. Yes, we with our partner, Honeywell, and with another partner on these opportunities, PowerSecure, we are the selected
LED lighting provider. Honeywell has won these jobs; in fact, I think they may have even announced them. We were expecting the
programs to begin in the second quarter, maybe in the middle month of the second quarter. They’ve slipped to the right. They are about
to be turned on.

Honeywell was as frustrated about these as we are, and they’re large projects. I don’t want to give a lot of detail; I haven’t discussed the
disclosure of this with them, but the city of Boston, Massachusetts where we’re going to be doing a lot of the lighting in the municipal
facilities, it’s a big program. Again, we are the selected LED provider on this program, so we expect it to be turned on very quickly. That
was one of the reasons that our Tri-State, which is where this opportunity is performed, and maybe Energy Source, their sales reflect
most of the slip that we’re talking about from our $40 million guidance to $36.5 million.

The other opportunity, and we did not have this in our forecast, is a partnership opportunity with a large REIT. I won’t tell you their
name, but they have over $2.8 billion of real estate. This would be a partnership that’s made in heaven. We would retrofit their
properties, enhance the value, enhance the look and appearance of their properties and we would do it on a scheduled basis.

We’re now presenting our plans for a number of opportunities that they’ve asked us to look at. You can imagine you’re probably talking
2.7 million square feet of real estate, that if we become a partner with them this will be a pipeline item that will take us out well into the
future.

So there were a number of opportunities that have slipped. We have not lost anything. In fact, we’re in a much stronger position today
than we were at the beginning of the year. One of the things I mentioned—we’re creating here at Revolution I think is a differentiated
company. There are hundreds if not more companies in this space. We’re a company now that has—we are one of the only two suppliers
of Navy products in the United States. We believe this is going to be a pipeline of $10 million to $15 million a year in revenue that’s
going to go on for extended period along with our penetration into bases, army barracks, and veterans’ facilities. This is an exciting
market for us and we’re a leader we believe in the government space.

The FAA opportunity would be another big differentiator for us and we would be one of only two qualified, certified FAA providers.
You can only imagine how big this would be where we would retrofit all of the airport runways in the country over a period of time, so
we’re really excited about that.

I think our third differentiator is our controls. We were all at Light Fair, we all saw the controls. The only thing that really differentiated
companies at Light Fair I think were controls. Everybody says the same thing; they all have the best products, they all have the best
service, all of their products are competitive, they’re reliable. Controls was really the highlight of Light Fair.

We did an audit and I walked away believing after really auditing a number of our competitors’ capabilities that we truly have the best
control capability. It is easily implemented, it reduces a lot of the hardware
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you typically need in a lot of control applications. In fact, after Light Fair I gave our lead engineer on the program a raise and asked him
to sign a non-compete. This is really a big differentiator for us where I’m happy we were able to book our first opportunity in senior care
housing.

We’re also going to be marketing this to OEMs where we think there’s really an exciting licensing opportunity for our control
technology. Overall, I think we’re well positioned. I mentioned this group that we formed. They’re now going to put together our
marketing and we’re going to share marketing resources from different divisions around the company.

For instance, Tri-State may have an opportunity in multi-family housing. They’re going to bring in Value marketing people to help them
secure and perform on that opportunity. The same thing with Tri-State with Value. They’re going to provide marketing resources to
Value in assisted living and schools. There are a lot of schools in Texas and Georgia where Value operates and has offices. We’re
excited about this whole sharing, product development, marketing; we’ve really come a long way in the past quarter, quarter and a half.

Again, we’re excited about the second half. Things fall into place we’re going to have a very, very profitable—and revenue we’re talking
about north of $90 million in the second half.

Jim DePalma

The only thing I would like to add there, when we were estimating the second quarter we had identified a couple of projects, actually
there were three or four of them, a number of large hospitals and one multi-use facility which was a large turnkey project. We expected
that that would be signed and we would begin work on that in the second quarter. It was signed in the second quarter, but the work as a
matter of fact began in the month of July. So, we’ll see that revenue in the third quarter.

Robert LaPenta

And it’s a nice [indiscernible]. These are pretty nice-sized projects.

Jim DePalma

I hope we covered your—

Craig Irwin

No, that was great. That was great.

Robert LaPenta

The key point is we did not lose these opportunities. Our pipeline really has never been bigger and more robust. The opportunities that
caused this shortfall were not losses, but opportunities that we’re now working on and we expect to have a major impact in our second
half.

Craig Irwin

Thank you for that. Thank you for that. The second thing I wanted to bring up is the expansion at Simi Valley. You guys have uncanny
timing getting the Simi Valley expansion on line. Building Buy America product ahead of 25% tariffs instead of 10% tariffs. Can you
maybe talk to us a little bit about customer engagement, whether or not the tariffs actually directly benefit this facility? Will you
potentially see the ability to deliver non-military out of this facility? How does this play out for Revolution?

Robert LaPenta

It plays out very well, Craig. The TAA, BAA capability in that facility is now being sought after by even some of our competitors where
they’re coming to us. In fact, we recently signed an agreement with a company that I will not name to private label their BAA, TAA
products. Our manufacturers in China are working with us, and we do not believe—and I’m not going to go into a lot of details—we do
not believe that that tariff is going to have a significant, if any, impact on the components that we bring.
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Getting back to the US space, we’re finding that not only does the military and government want TAA, BAA qualified products, we’re
finding that companies, maybe following the Trump mantra of Made in America, they’re coming to us looking for those kinds of quality
products with American components. Our facility and our group out there has ramped up production seamlessly and they’re doing a great
job. We’re really excited about that. Again, we think it’s going to bring us opportunities that we didn’t even envision when we set it up.

Jim DePalma

But along those lines the facility has gone from a distribution facility to a manufacturing facility to an area where we have a clean room
where we can do our own drivers and boards. So, we’re poised to really take advantage of the significant—and when we talk about
significant, over the last month or two we have gotten calls from a lot of large companies, a lot of service providers, when can you have
the BAA and TAA tubes ready or the flat panels, or the high bays or the other kinds of lighting that you have? When can we have them?
We need them. So, we’re optimistic and we don’t have anything in our third quarter with respect to this other than what we know is in
pipeline.

Craig Irwin

Great, thank you for that. Third thing I wanted to ask about is the Navy. It was a great order to land in the first quarter; 100,000 tubes.
You were saying the next order could be as big as 150,000. What determines the timing of this order? Is this something that’s already in
very active discussions and pricing is understood? Is there a final RP [ph.] process that has to take place? Or, is there some other gating
factor that’s influencing the release of the order to Revolution?

Robert LaPenta

Well, in fact we had a conference call the day before yesterday with our prime who is one of only a couple that are on the contract that is
required to submit bids on this proposal. They took us through what’s transpired and they believe that the Navy really has to be running
short on these products. Most of ours have been installed, they’re operating, and the customer loves them.

There’s two programs; there’s the large buy that DLA issues an RFP, we respond to it and that’s the 100,000 tube buy. Then there’s
another small program where the Navy can order tubes on a one to five to ten to fifteen bases. We are not on that program, but they are
really creeping along where typically they buy 20,000 or 30,000 or 40,000 tubes a month on that program. They’ve only bought 30,000
tubes since April, so we believe that they’re now going to have to make up.

Again, our prime believes that the requirement for the Navy is probably 300,000 or 400,000 tubes a year. So, we are now contacting our
customer to try to get a little more color on where the process is. But again, we believe the Navy has to make a buy in the second half.

Craig Irwin

Thank for you that, Bob. I’ll hop back in the queue at this point.

Operator

Our next question is from Amit Dayal with HC Wainwright. Please go ahead.

Amit Dayal

Thank you. Good morning, Bob. Good morning, Jim. Just following up on the prior question around tariffs. If some of this were to go
through from a component point of view, do you have alternate sources of supply for parts that were probably coming from China?
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Robert LaPenta

The answer is yes and thank you for that question. Yes, we have again, through our BAA, TAA manufacturing capability we have gone
to and surveyed a lot of companies, looked at a lot of their components. It will be a quality and cost tradeoff, but again I’ll repeat we do
not believe the categories for our components are going to be impacted by the 25% that you’re reading in the papers. Our manufacturers
in China are working with us. We do not believe it’s going to impact in any material way our component pricing. Again, it’s not going to
impact our gross margins.

Jim DePalma

But we are prepared if something changes in that regard and it gets higher. I think, as Bob indicated, we’ve spent some time making sure
that we’re going to be able to manufacture products and deliver products to our customers at reasonable prices without regard to
whatever happens.

Amit Dayal

Understood. This $50 million in backlog, is this all expected to be shipped during the remainder of 2018?

Robert LaPenta

I would say substantially all of it, yes.

Amit Dayal

Understood. You’ve talked about bringing operating costs down now. In terms of us seeing some leverage in the business, going
forward for at least the next two quarters, can we see operating costs continue to come in at the levels we saw in the second quarter?

Robert LaPenta

Well we made a number of reductions during the second quarter, so the second quarter expense level does not reflect the benefit of the
actions that we took. On an annualized basis I would say we took out north of $1.5 million of expense without sacrificing quality or
performance. Now you’re going to start seeing that come through in the third quarter and the second half of the year.

Jim DePalma

Right, so our SG&A fixed costs will continue to come down to the extent that revenues go up. There’s some variability there, but we’re
not going to reduce our R&D expenditures to the extent that we need to keep the quality of our products going, to the extent there are
opportunities like the FAA and other things. We’re going to continue investing in our research and develop to make sure we’re ahead of
the curve. SG&A expenses are targeted and, as Bob indicated, poor performers won’t stay and good performers will be incentivized to
continue to perform.

Robert LaPenta

Again, and I’ll repeat it only because I think it’s really important, this company is differentiated from many of our competitors. Our
BAA, TAA capability is now bringing us orders and benefits and partnerships. Again, I mentioned we’re now private labelling a large
competitor’s products in BAA and TAA. Our control capability we believe is leading in the space. We’re one of only two Navy and
government providers with certified products.

The FAA opportunity could be a game changer for us that we’re really very excited about. In addition to that, there are things that we
can talk about for a long time. We are now looking at an opportunity—you know, the revolution has begun in LED lighting. If you look
at the different commercial, industrial, government, the different market verticals, national accounts, we’re still looking at penetration
that’s less than 10%.
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There’s another interesting opportunity we’re working on. If you consider residential, the penetration in residential is less than 5% and
you can only imagine the size of that market. Now we are working on a partnership with a group that has an online LED supply
capability where we will provide samples of various LEDs, PARs, BR20s, 30s, 40s, A19s. We’ll send them to the customer, the
customer will then on their own now come up with the LEDs that they require to retrofit their houses. They will send the kit back and
online they will order.

We think this is a very, very exciting opportunity. Again, we’re with a customer that we think is a leader in this space and we’re excited
about that. So, there are a lot of a differentiators in our company that we think are really going to start showing themselves and improve
performance going forward.

Amit Dayal

Just in regards to the exposure to the real estate and housing markets. It looks like we’re ratcheting that up a little bit just from the
commentary on the call today, but the headlines coming in from the space seem like there is a slowdown expected in the sector. How do
you reconcile some of your efforts in trying to grow into that market if there are headwinds coming up?

Robert LaPenta

Yes, the markets we’re in are not seeing any slowdowns. In fact, our Value group says the activity they’re seeing is higher than
whatever it’s been in the past. There’s going to be no reduction in the Dallas-Fort Worth or Texas area. We’re now opening an office in
Florida, and you can only imagine with the aging baby boomers, Florida is one of the highest building states in the country.

Atlanta, the same thing goes for Atlanta. Phoenix, the same thing goes for Phoenix and San Francisco. When you couple that with now
us going into senior living and healthcare facilities, and this group would be the beneficiary to a great extent of this partnership I’m
talking about with this REIT that has $2.8 billion of real estate. So again, all signs that we’re seeing are pointing in the right direction
and we are not expecting a meaningful slowdown any time soon.

Amit Dayal

Just one last one from me. In regard to this FAA opportunity, is there a timeline of the next steps in terms of moving forwards receiving
any orders or awards from this—

Robert LaPenta

Yes. We’re meeting with the president of our customer at 1:30 today; he’s coming to our office. We’ve provided them with samples, our
Simi engineering group has done a phenomenal job here. As you can imagine these are products that are going to require the highest
quality and capabilities in inclement weather, laser sensors. We’re meeting with him today and we’re going to get a lot more color on the
timing. We believe that we’ll be able to get these products certified within the next 60 to 90 days.

Then the FAA is going to select between our prime, who basically has been sole source with the FAA for a long period of time. They
now have one competitor, but they believe they’re well positioned and they’re going to be successful in this opportunity. Hopefully we’ll
have more color; we’ll either disclose it before our next earnings release or during next earnings conference call.

Amit Dayal

That’s all I have. Thank you so much.
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Operator

Again, if you’d like to ask a question, please press star, then one. Our next question comes from Lisa Thompson with Zacks Investment
Research. Please go ahead.

Lisa Thompson

Hi. I just wanted to ask one more thing about the FAA stuff. Can you give us an idea of how much a runway light costs? Like what kind
of price point is that? And what kind of range of a contract would you get for an airport? Like, based by runway or something. Then just
talk about how big is that opportunity versus, say, the Navy.

Robert LaPenta

Hi. Well, again we think the Navy should be $10 million to $15 million a year. We believe that maybe 50% of their ships have been
retrofitted and there are 300 ships in the Navy, and that doesn’t include the Coast Guard and other services.

This opportunity—and because of competition or whatever, these are much more expensive than lights that would be provided for
non-FAA requirements. You can only imagine the quality and reliability issues that are imposed on these products by the FAA. You’d
never want a plane to go on to a runway in dense fog and rain and inclement weather without having the optimal lighting capability
performing on those runways.

We think they’re going to retrofit these lights very quickly. You can only imagine the amount of runways that you’re talking in the
country. Then this is going to be something that will expand to overseas. If we become certified, and we believe we will, because we’ve
provided a product that we believe meets all of the specs that the FAA has required and we’re really excited about that.

Lisa Thompson

Does that also let you then sell to military and internationally?

Robert LaPenta

Yes, yes. Yes, you could even see these being put on aircraft carriers.

Lisa Thompson

Great. Okay, thanks. That’s really all my questions.

Robert LaPenta

I hope we have some good things to tell you when we get together next or hopefully in a release prior to that.

Lisa Thompson

Yes, great. Thank you.

CONCLUSION

Operator

This concludes our question-and-answer session. I would like to turn the conference back over to Revolution Lighting Technologies for
any closing remarks.

Robert LaPenta

Again, I’d like to thank everyone for joining this conference call. We truly are well positioned, we believe, for the second half. We have
a lot of unique capabilities that many of our competitors do not have. So, we’re excited about where we are and hopefully we’re going to
get to the third quarter and I’m going to talk to you about exceeding our numbers.
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With that, I’ll leave you and look forward to talking to you then.

Operator

The conference has now concluded. Thank you for attending today’s presentation. You may now disconnect.
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