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Item 1.01 Entry into a Material Definitive Agreement.

On August 22, 2013, Revolution Lighting Technologies, Inc. (“Revolution” or the “Company”) entered into an Investment Agreement
(the “Investment Agreement”) with RVL 1 LLC (the “Investor”), an affiliate of Aston Capital, LLC, and closed the transactions contemplated
by the Investment Agreement (the “Investment Closing”). The Company issued to the Investor 5,000 shares of the Company’s newly-created
Series F Convertible Redeemable Preferred Stock, $.001 par value per share (the “Series F Stock”) in consideration of a cash payment of $5
million (the “Investment”). The proceeds from the Investment are to be used to fund the Cash Consideration (as defined below) and to pay
fees and expenses in connection with the Investment Agreement and the Merger Agreement (as defined below).

The Series F Stock is voting and convertible into shares of the Company’s common stock, $.001 par value per share (the “Common
Stock”) at any time at the option of the holder at a conversion price per share equal to $4.5881 (the “Conversion Price”).

For so long as shares of Series F Stock are outstanding, the Company will be prohibited from taking certain actions specified in the
Series F Certificate of Designations (as defined below) without the consent of the holders of at least a majority of the then outstanding shares
of Series F Stock, including, among other things, authorization of additional shares of capital stock, increases in the size of the Board,
declaration of dividends, consummation of certain business combination transactions, and incurrence of indebtedness and liens.

The Series F Stock will have a liquidation preference (the “Liquidation Preference”) per share equal to the greater of (i) $1,000 (subject
to customary adjustments with respect to events affecting the Series F Stock) plus accrued but unpaid dividends and (ii) such amount as would
have been received had the Series F Stock converted into Common Stock immediately prior to the liquidation.

The Company has the option to redeem all or any part of the Series F Stock for cash at any time subject to the Investor’s right to convert
and require delivery of shares of common stock. The redemption price to be paid by the Company is the Liquidation Preference per share plus
$100,000.00, if the Company redeems the Series F shares on or prior to the fifth anniversary of the date of the original issuance of shares of
Series F Stock (the “Original Issue Date”), or the Liquidation Preference, if the Company redeems the Series F shares after the fifth
anniversary of the Original Issue Date. At the option of the holders of two-thirds (2/3rds) of the then-outstanding shares of Series F Stock, the
Company must redeem the number of shares of Series F Stock so requested for cash at the Liquidation Preference. Such option can only be
exercised on or after the third (3rd) anniversary of the Original Issue Date.

Each share of Series F Stock shall be entitled to receive cumulative dividends payable at a rate per annum of 7% of the Series F Stated
Value (as defined in the Series F Certificate of Designations) then in effect (the “Series F Dividend”). Such dividends shall be payable either
(i) in cash or (ii) in kind; provided, the Company shall not make any Series F dividend payments in kind through the issuance of additional
Series F Stock to the extent (and only to the extent) such issuance would require the prior approval of the stockholders of the Company
pursuant to NASDAQ Listing Rule 5636, and in lieu of such issuance, the Company will make such Series F dividend payments in cash. To
the extent funds are legally available and the Company is not contractually prohibited from paying such Series F Dividend, the Series F
Dividend must be declared and paid from and including the Original Issue Date on each six-month anniversary of the Original Issue Date.

In connection with the Investment, the Company entered into a Registration Rights Agreement Acknowledgement pursuant to which the
Company acknowledged that the Registration Rights Agreement, disclosed in the Company’s Current Report on Form 8-K filed with the SEC
on September 26, 2012, which is applicable to shares of Common Stock issuable upon conversion of other existing series of preferred stock
held by the Investor, is also applicable to the shares of Common Stock issuable upon conversion of the Series F Stock.
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The Investment Agreement was approved by the Audit Committee of the Board.

The foregoing is a summary of the material terms of the Investment Agreement and the Series F Stock. Investors are encouraged to
review the entire text of the Investment Agreement and the Series F Certificate of Designations, copies of which are filed as Exhibit 10.1 and
Exhibit 3.1 to this Report, respectively and incorporated herein by reference.
 
Item 2.01 Completion of Acquisition or Disposition of Assets

On August 22, 2013, the Company completed its previously announced acquisition (the “Merger”) of Relume Technologies, Inc.
(“Relume”) pursuant to the terms of the Agreement and Plan of Merger, dated as of August 9, 2013 (the “Merger Agreement”), by and among
Revolution, Relume Acquisition Company, Inc., a wholly-owned subsidiary of Revolution (“Merger Sub”), Relume and Beringea Invest
Michigan, LLC as noteholder representative, and the noteholders named therein. Relume is a manufacturer of outdoor LED products and smart
grid control systems for outdoor lighting applications.

The merger consideration consists of approximately (i) $5 million in cash (the “Cash Consideration”) and (ii) 2.1 million shares of
Common Stock (the “Stock Consideration”). The Cash Consideration was funded by the sale of Series F Stock to the Investor pursuant to the
Investment Agreement. The disclosures under Item 1.01 are incorporated by reference in their entirety in this Item 2.01.

The foregoing is a summary of the material terms of the Merger and the Merger Agreement. Investors are encouraged to review the
entire text of the Merger Agreement, a copy of which is filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K, as filed with the
Securities and Exchange Commission on August 15, 2013 and is incorporated herein by reference.

On August 22, 2013, Revolution issued a press release announcing the closing of the Merger Agreement and the Investment Agreement.
A copy of the press release is furnished herewith as Exhibit 99.1
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure under Item 1.01 is incorporated by reference in its entirety in this Item 2.03.

As more fully described in Item 1.01, the Series F Stock is redeemable at the Company’s option at any time subject to the Investor’s
right to convert and require delivery of shares of Common Stock. Similarly, the holders of two-thirds (2/3rds) of the then-outstanding shares
of Series F Stock have the option to require the Company to redeem all or any portion of the Series F Stock at any time after the third
(3rd) anniversary of the Original Issue Date.
 
Item 3.02 Unregistered Sales of Equity Securities

Reference is made to the disclosure set forth in Items 1.01 and 2.01 above as to the Series F Stock issued to the Investor, and the Stock
Consideration issuable to the Relume noteholders and the Relume management incentive plan participants. All shares to be issued pursuant to
the Investment Agreement and the Merger Agreement will be issued in a private placement and without registration under the Securities Act of
1933, as amended (the “Securities Act”), pursuant to Section 4(2) of the Securities Act
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and Regulation D promulgated pursuant thereto (“Regulation D”). The exemption from registration pursuant to Regulation D will be based on,
among other things, the receipt of certifications from each of the Relume noteholders and Relume management incentive plan participants to
receive Common Stock to the effect that such person is an “accredited investor” within the meaning of Rule 506 of Regulation D.
 
Item 3.03 Material Modification to Rights of Security Holders

The disclosures under Items 1.01 are incorporated by reference in their entirety in this Item 3.03.

Pursuant to the Investment Agreement, the Company issued 5,000 shares of Series F Stock, the terms of which are more fully described
in the Certificate of Designations with respect to the Series F Stock (the “Series F Certificate of Designations”).

The foregoing is a summary of the material terms of the Series F Stock. Investors are encouraged to review the entire text of the Series F
Certificate of Designations, a copy of which is filed as Exhibit 3.1 to this Report, and is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

The disclosure under Item 3.03 is incorporated by reference in its entirety in this Item 5.03. On August 26, 2013, the Company filed the
Series F Certificate of Designations with the Secretary of State of the State of Delaware establishing the rights, preferences, privileges and
restrictions applicable to the Series F Stock. The Certificate of Designations became effective upon filing.
 
Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired. The Company intends to file the financial statements required by this Item by an
amendment to this Report no later than 71 days after the date this initial report on Form 8-K must be filed.

(b) Pro Forma Financial Information. The Company intends to file the financial statements required by this Item by an amendment to
this Report no later than 71 days after the date this initial report on Form 8-K must be filed.

(d) Exhibits
 
Exhibit

No.   Description

  2.1

  

Agreement and Plan of Merger, dated as of August 9, 2013, by and among Revolution Lighting Technologies, Inc., Relume
Acquisition Company, Inc., Relume Technologies, Inc. and Beringea Invest Michigan, LLC as Noteholder Representative and the
Noteholders named therein (incorporated by reference to Exhibit 2.1 to Registrant’s Current Report on Form 8-K, as filed with the
Securities and Exchange Commission on August 15, 2013).

  3.1
  

Certificate of Designations, Preferences and Rights of the Series F Convertible Preferred Stock of Revolution Lighting
Technologies, Inc.

10.1

  

Investment Agreement, dated August 22, 2013, by and among Revolution Lighting Technologies, Inc. and RVL 1 LLC
(incorporated by reference to Exhibit 10.1 to Schedule 13D/A, as filed by RVL 1 LLC with the Securities and Exchange
Commission on August 26, 2013).

99.1   Press Release, dated August 22, 2013, regarding the Relume Merger and Investment Agreement.
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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 hereunto duly authorized.
 
August 27, 2013   REVOLUTION LIGHTING TECHNOLOGIES, INC.

  /s/ Charles J. Schafer
  Name: Charles J. Schafer
  Title:  President and Chief Financial Officer

 

-5-



EXHIBIT INDEX
 
Exhibit

No.   Description

  2.1

  

Agreement and Plan of Merger, dated as of August 9, 2013, by and among Revolution Lighting Technologies, Inc., Relume
Acquisition Company, Inc., Relume Technologies, Inc. and Beringea Invest Michigan, LLC as Noteholder Representative and the
Noteholders named therein (incorporated by reference to Exhibit 2.1 to Registrant’s Current Report on Form 8-K, as filed with the
Securities and Exchange Commission on August 15, 2013).
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99.1   Press Release, dated August 22, 2013, regarding the Relume Merger and Investment Agreement.
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Exhibit 3.1

CERTIFICATE OF DESIGNATIONS, PREFERENCES
AND RIGHTS OF THE

SERIES F SENIOR CONVERTIBLE REDEEMABLE PREFERRED STOCK
OF

REVOLUTION LIGHTING TECHNOLOGIES, INC.
 

 

Pursuant to Section 151 of the
Delaware General Corporation Law

 
 

Revolution Lighting Technologies, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware,
hereby certifies that pursuant to the provisions of Section 151 of the Delaware General Corporation Law, its Board of Directors adopted the
following resolutions, which resolutions remain in full force and effect as of the date hereof:

WHEREAS, the Board of Directors of the Corporation is authorized to fix by resolution the designation of preferred stock and the powers,
preferences and relative participating, optional or other special rights and qualifications, limitations or restrictions thereof; and

WHEREAS, it is the desire of the Board of Directors of the Corporation, pursuant to its authority as aforesaid, to authorize and fix the terms
of the preferred stock to be designated the Series F Convertible Redeemable Preferred Stock of the Corporation and the number of shares
constituting such preferred stock;

NOW, THEREFORE, BE IT RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its preferred stock, par
value $0.001 per share, on the following terms and with the following designations, power, preferences and rights:

1. CERTAIN DEFINITIONS. Unless the context otherwise requires, when used herein the following terms shall have the meaning
indicated.

“Affiliate” shall mean, in respect of any Person, any other Person that is directly or indirectly controlling, controlled by, or under common
control with such Person or any of its Subsidiaries, and the term “control” (including the terms “controlled by” and “under common control
with”) means having, directly or indirectly, the power to direct or cause the direction of the management and policies of a Person, whether
through ownership of voting securities or by contract or otherwise.

“Average Closing Price” shall mean an amount equal to the volume-weighted average (rounded to the nearest 1/10,000 or if there shall not be
a nearest 1/10,000, to the next highest 1/10,000) of the daily volume-weighted average price of a share of Common Stock on any national
securities exchange on which Common Stock is listed (as reported by Bloomberg Financial Markets) for the twenty (20) trading days ending
with the trading day preceding the Dividend Payment Date.

“Board” shall mean the Board of Directors of the Corporation.

“Business Combination” shall mean (i) any reorganization, consolidation, merger, share exchange, business combination, recapitalization or
similar transaction involving the Corporation (or any Subsidiary) with any Person or (ii) the sale, assignment, conveyance, transfer, lease or
other disposition by the Corporation (or any Subsidiary) of all or substantially all of its assets (tangible or intangible).



“Business Day” shall mean any day other than a Saturday, Sunday or a day on which the banks in New York, New York are authorized by
law or executive order to be closed.

“Conversion Date” has the meaning set forth in Section 7(a) hereof.

“Common Stock” shall mean shares of common stock, par value $0.001, of the Corporation.

“Common Stock Event” shall mean at any time after the Original Issue Date, (i) the issue by the Corporation of additional shares of
Common Stock as a dividend or other distribution on outstanding Common Stock, (ii) a subdivision of the outstanding shares of Common
Stock into a greater number of shares of Common Stock, or (iii) a combination of the outstanding shares of Common Stock into a smaller
number of shares of Common Stock.

“Dividend Payment Date” has the meaning set forth in Section 4 hereof.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and regulations
promulgated thereunder.

“Fair Market Value” shall mean an amount equal to the per share closing price of the Common Stock on the NASDAQ (or if the Common
Stock is not then traded on the NASDAQ, on a similar national securities exchange or national quotation system) for the relevant
determination date or, if the relevant determination date is not a Trading Day, on the Trading Day immediately prior to the relevant
determination date (as reported on the website of the NASDAQ, or, if not reported thereby, any other authoritative source).

“Junior Securities” has the meaning set forth in Section 3 hereof.

“Liquidation Preference” has the meaning set forth in Section 5 hereof.

“NASDAQ” shall mean the NASDAQ Stock Market.

“Original Issue Date” shall mean August 22, 2013.

“Parity Securities” has the meaning set forth in Section 3 hereof.

“Person” shall mean an individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act).

“Series B Preferred Stock” shall mean shares of Series B Preferred Stock, par value $0.001, of the Corporation.

“Series C Preferred Stock” shall mean shares of Series C Preferred Stock, par value $0.001, of the Corporation.

“Series E Preferred Stock” shall mean shares of Series E Preferred Stock, par value $0.001, of the Corporation.

“Series F Conversion Price” has the meaning set forth in Section 7 hereof.

“Series F Dividend” has the meaning set forth in Section 4 hereof.

“Series F Holder” shall mean a holder of outstanding shares of Series F Preferred Stock.

“Series F Stated Value” shall mean, with respect to each share of Series F Preferred Stock, One Thousand Dollars ($1,000.00), which
Series F Stated Value shall be subject to appropriate adjustment from time to time in the event of any stock dividend, stock split, reverse stock
split, reclassification, stock combination or other recapitalization affecting the Series F Preferred Stock.
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“Subsidiary” of a Person shall mean (i) a corporation, a majority of whose stock with voting power, under ordinary circumstances, to elect
directors is at the time of determination, directly or indirectly, owned by such Person or by one or more Subsidiaries of such Person, or
(ii) any other entity (other than a corporation) in which such Person or one or more Subsidiaries of such Person, directly or indirectly, at the
date of determination thereof has at least a majority ownership interest.

“Trading Day” shall mean a day on which the NASDAQ, or if the Corporation’s shares of Common Stock cease to be quoted on the
NASDAQ, the principal national securities exchange or national quotation system on which the Corporation’s securities are listed, is open for
trading, and only includes those days that have a scheduled closing time of 4:00 p.m. (New York City time) or the then standard closing time
for regular trading on the relevant exchange or quotation system.

2. NUMBER OF SHARES AND DESIGNATION. Ten Thousand (10,000) shares of preferred stock of the Corporation shall
constitute a series of preferred stock, par value $0.001 per share, of the Corporation designated as Series F Convertible Redeemable Preferred
Stock (the “Series F Preferred Stock”). Each share of Series F Preferred Stock shall rank equally in all respects and shall be subject to the
following provisions of this Certificate.

3. RANK. The Series F Preferred Stock shall, with respect to payment of dividends and rights (including as to the distribution of assets)
upon liquidation, dissolution or winding up of the affairs of the Corporation rank (i) senior to the Common Stock, the Series B Preferred
Stock, the Series C Preferred Stock and the Series E Preferred Stock, and to each other class of capital stock of the Corporation or series of
preferred stock of the Corporation existing or hereafter created, the terms of which do not expressly provide that it ranks senior to, or on a
parity with, the Series F Preferred Stock as to dividend distributions and rights upon liquidation, winding-up and dissolution of the
Corporation (collectively referred to herein as the “Junior Securities”), and (ii) on a parity with any class of capital stock of the Corporation
or series of preferred stock of the Corporation hereafter created the terms of which expressly provide that such class or series will rank on a
parity with the Series F Preferred Stock as to dividend distributions and rights upon liquidation, winding-up and dissolution (collectively
referred to as “Parity Securities”). The respective definitions of Junior Securities and Parity Securities shall also include any rights or options
exercisable or exchangeable for or convertible into any of the Junior Securities or Parity Securities, as the case may be.

4. DIVIDENDS.

(a) Series F Holders, in preference to the holders of shares of Series E Preferred Stock, Series C Preferred Stock, Series B
Preferred Stock, Common Stock and any other capital stock of the Corporation ranking junior to the Series F Preferred Stock as to payment of
dividends, shall be entitled to receive, the Corporation shall be required to pay, and the Board shall be required to declare, dividends on each
outstanding share of Series F Preferred Stock (the “Series F Dividend”), payable at a rate per annum of seven percent (7%) of the Series F
Stated Value of each such share of Series F Preferred Stock (the “Dividend Rate”). The Series F Dividend will accrue and, at the option of
the Series F Holder, be paid either (i) in cash or (ii) in kind through the issuance of such number of shares of Series F Preferred Stock
(rounded down to the nearest whole share with any fractional shares being issued in cash in an amount equal to the Series F Stated Value of
such fractional share of Series F Preferred Stock) as would be convertible at the then
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applicable Series F Conversion Price into the number of shares of Common Stock determined by dividing the amount of the total accrued but
unpaid dividends then outstanding on each such share of Series F Preferred Stock by the Average Closing Price. Notwithstanding any
provision of this agreement to the contrary, the Company shall not make Series F Dividend payments in kind through the issuance of Series F
Preferred Stock to the extent (and only to the extent) such issuance would require the prior approval of the stockholders of the Company
pursuant to Nasdaq Listing Rule 5635, and in lieu of such issuance, the Company will make such Series F Dividend payments in cash.

(b) The Series F Dividend shall be payable from and including the Original Issue Date on each six-month anniversary of the
Original Issue Date (each such date, a “Dividend Payment Date”). The Series F Dividend is mandatory and must be declared and paid on
each Dividend Payment Date; provided, however, that if (i) a Series F Holder elects to receive any Series F Dividend in cash pursuant to
Section 4(a) above and (ii) funds are not legally available to pay the entire dividend owed on any such Dividend Payment Date or the
Corporation is contractually prohibited from paying such Series F Dividend, such dividend shall be paid to the fullest extent that the
Corporation is contractually permitted to pay such dividend and funds are legally available therefor. In lieu of any unpaid cash dividend, a
Series F Holder may elect to receive such unpaid cash dividend in kind in the same manner prescribed in clause (ii) of the last sentence of
Section 4(a) above. Any unpaid cash dividends on the Series F Preferred Stock that are not paid in kind pursuant to the immediately preceding
sentence shall be cumulative and shall accrue and compound on a quarterly basis at the then applicable Dividend Rate. Provided that the
Corporation is not contractually prohibited from paying such Series F Dividend, when additional funds of the Corporation become legally
available for payment of any unpaid cash dividends, such funds will be applied immediately toward the unsatisfied payment obligation, ratably
to the Series F Holders entitled to such payment.

(c) The amount of Series F Dividends payable for any period less than a full dividend period shall be determined on the basis of a
360-day year. Series F Dividends shall be paid to the Series F Holders of record as each appears in the stock register of the Corporation on the
close of business on the Dividend Payment Date. In respect of any partial cash dividends, such cash dividends shall be distributed pro rata to
all outstanding shares of Series F Preferred Stock.

(d) The Series F Holders shall be entitled to participate equally and ratably with the holders of shares of Common Stock in all
dividends and distributions paid (whether in the form of cash, securities, evidences of indebtedness, assets or otherwise, of the Corporation,
any of its Subsidiaries or any other Person (or rights, options or warrants to subscribe for or acquire any of the foregoing)) on the shares of
Common Stock as if immediately prior to each record date for the payment of dividends to the holders of shares of Common Stock, the shares
of Series F Preferred Stock then outstanding were converted into shares of Common Stock (in the manner described in Section 7 below, but
without regard to the limitations on conversion therein). Dividends or distributions payable pursuant to the preceding sentence shall be payable
on the same date that such dividends or distributions are payable to holders of shares of Common Stock. Each such dividend or distribution
shall be payable to the Series F Holders of record as they appear on the stock records of the Corporation at the close of business on the
applicable record date, which shall be not more than sixty (60) days nor less than ten (10) days preceding the related dividend or distribution
payment date, as shall be fixed by the Board.
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(e) If there shall be any dividend or distribution in which Series F Holders shall be entitled to participate pursuant to this
Certificate, which is in the form of Common Stock or rights, options or warrants to subscribe for or acquire Common Stock, then such
dividend or distribution shall instead be made to such holder in the form of Series F Preferred Stock with the number of shares of Series F
Preferred Stock issuable in such dividend or distribution being equal to the number of shares of Series F Preferred Stock that would be
convertible under Section 7 (but without regard to the limitations on conversion therein) into the number of shares of Common Stock that such
holder would have received in such dividend or distribution, and, in the case of any such dividend or distribution that is in the form of rights,
options or warrants to subscribe for or acquire Common Stock, a number of rights, options or warrants to subscribe for or acquire shares of
Series F Preferred Stock (with (i) such number of shares of Series F Preferred Stock being equal to the number of shares of Series F
Preferred Stock that would be convertible under Section 7 (but without regard to the limitations on conversion therein) into the number of
shares of Common Stock that such rights, options or warrants would have covered had such rights, options or warrants been to subscribe for
or acquire Common Stock and (ii) such other terms of the rights, options or warrants (including exercise price and other terms) being such that
such rights, option or warrants have equivalent economic and other terms as the rights, options or warrants to subscribe for or acquire
Common Stock).

5. LIQUIDATION PREFERENCE.

(a) Liquidation Preference. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation,
the Series F Holders shall, with respect to each share of Series F Preferred Stock, be entitled to be paid in redemption of such share out of the
assets of the Corporation available for distribution to its stockholders (“Available Funds and Assets”) an amount equal to the greater of
(i) $1,000.00 per share of Series F Preferred Stock (which shall be subject to appropriate adjustment from time to time in the event of any
stock dividend, stock split, reverse stock split, reclassification, stock combination or other recapitalization affecting the Series F Preferred
Stock), before any distribution is made to holders of shares of Common Stock plus an amount equal to all dividends (whether or not earned or
declared) accrued and unpaid thereon to the date of final distributions to such holders (the “Liquidation Preference”), and (ii) the amount that
would have been received pursuant to Section 5(b) if such share of Series F Preferred Stock had been converted into Common Stock
immediately prior to the date on which holders of Common Stock shall become entitled to such payment or distribution, without giving effect
to the prior payment of any Liquidation Preference pursuant to this Section 5(a). If upon any liquidation, dissolution or winding up of the
Corporation, the Available Funds and Assets shall be insufficient to permit the payment to Series F Holders of the aggregate Liquidation
Preference described in this Section 5(a), then the entire Available Funds and Assets shall be distributed among the Series F Holders pro rata,
according to the number of outstanding shares of Series F Preferred Stock held by each holder thereof. Neither a consolidation, merger, share
exchange or similar transaction involving the Corporation and any other entity, nor a sale or transfer of all or any part of the Corporation’s
assets for cash, securities or other property, shall be considered a liquidation, dissolution or winding up of the Corporation within the meaning
of this Section 5.

(b) Remaining Assets. If there are any Available Funds and Assets remaining after the payment or distribution (or the setting aside
for payment or distribution) to the Series F
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Holders of the Liquidation Preference described above in Section 5(a), then all such remaining Available Funds and Assets shall be distributed
to the holders of Junior Securities (other than Common Stock) pursuant to their respective terms; and finally, pro rata among the holders of
Common Stock according to the number of shares of Common Stock held by each holder thereof.

(c) Non-Cash Consideration. If any assets of the Corporation distributed to stockholders in connection with any liquidation,
dissolution or winding up of the Corporation are in a form other than cash, then the value of such assets shall be their fair market value as
determined by the Board in good faith, except that any securities to be distributed to stockholders in a liquidation, dissolution or winding up of
the Corporation shall be valued as follows:

(i) The method of valuation of securities not subject to investment letter or other similar restrictions on free marketability
shall be as follows:

(1) if the securities are then listed on NASDAQ or traded on a national securities exchange (or any national stock
exchange or national quotation system), then the value shall be deemed to be the average of the closing prices of the securities on such
exchange or system over the twenty (20) day period ending three (3) days prior to the distribution; and

(2) if (i) above does not apply but the securities are actively traded over-the-counter, then, unless otherwise specified
in a definitive agreement for the acquisition of the Corporation, the value shall be deemed to be the average of the closing bid prices over the
twenty (20) calendar day period ending three (3) trading days prior to the distribution; and

(3) if there is no active public market, then the value shall be the fair market value thereof, as determined in good faith
by the Board.

(ii) The method of valuation of securities subject to investment letter or other restrictions on free marketability shall be to
make an appropriate discount from the market value determined as above in subparagraphs (i)(1), (2) or (3) of this subsection to reflect the
approximate fair market value thereof, as determined in good faith by the Board.

6. VOTING RIGHTS.

(a) Protective Provisions. Except as otherwise provided herein or as required by applicable law, the Series F Holders shall be
entitled to vote on all matters on which the holders of Common Stock shall be entitled to vote, in the same manner and with the same effect as
the holders of Common Stock, voting together with the holders of Common Stock as a single class. For purposes of this Section 6, the Series
F Holders shall be given notice of any meeting of stockholders as to which the holders of Common Stock are given notice in accordance with
the by-laws of the Corporation. As to any matter on which the Series F Holders shall be entitled to vote in accordance with the first sentence
of this Section 6(b), each Series F Holder shall have a number of votes per share of Series F Preferred Stock held of record by such holder on
the record date for the meeting of stockholders, if such matter is subject to a vote at a meeting of stockholders, or on the effective date of any
written consent, if such matter is subject to a written consent of the stockholders without a meeting of stockholders, equal to the number of
shares of Common Stock into which such share of Series F Preferred Stock is then convertible on such record date or effective date, as the
case may be, in accordance with Section 7 hereof (without regard to the limitations on conversion set forth
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therein); provided, however, that any Series F Holder shall not be entitled to cast votes for the number of shares of Common Stock issuable
upon conversion of such shares of Series F Preferred Stock held by such holder that exceeds the quotient of (x) the aggregate purchase price
paid by such Series F Holder for its shares of Series F Preferred Stock divided by (y) $4.5881 (i.e., the volume weighted average trading price
per share of the Common Stock on the NASDAQ Stock Market (as reported by Bloomberg Financial Markets) over the thirty (30) Trading
Days ending on the second Trading Day immediately prior to the Original Issue Date). Notwithstanding the foregoing proviso, nothing herein
shall restrict (i) any Series F Holder from being entitled to vote at any meeting of stockholders of the Corporation or in any action by written
consent of stockholders, any shares of Series F Preferred Stock on any matter on which the Series F Holders are entitled to vote as a separate
class or (ii) the right of any Series F Holder to vote any outstanding shares of Common Stock, whether acquired upon conversion of the
Series F Preferred Stock or otherwise.

(b) As long as shares of Series F Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote or written
consent of at least a majority of the then outstanding shares of Series F Preferred Stock, directly or indirectly, take (and shall not permit any
Subsidiary to take) any of the following actions or agree to take any of the following actions:

(i) amend, alter or repeal any of the provisions of the Corporation’s Restated Certificate of Incorporation or Bylaws or this
Certificate of Designations, Preferences and Rights, or in any way change the preferences, privileges, rights or powers with respect to the
Series F Preferred Stock or reclassify any class of stock, including, without limitation, by way of merger or consolidation;

(ii) authorize, create, designate, issue or sell any (A) class or series of capital stock (including shares of treasury stock),
(B) rights, options, warrants or other securities convertible into or exercisable or exchangeable for capital stock or (C) any debt security which
by its terms is convertible into or exchangeable for any capital stock or has any other equity feature or any security that is a combination of
debt and equity, which capital stock, in each case, is senior to or pari passu with the Series F Preferred Stock;

(iii) increase the size of the board of directors to greater than eight (8) members;

(iv) increase or decrease the number of authorized shares of any class of capital stock of the Corporation;

(v) agree to any restriction on the Corporation’s ability to satisfy its obligations hereunder to Series F Holders or the
Corporation’s ability to honor the exercise of any rights of the Series F Holders;

(vi) directly or indirectly declare or pay any dividend or make any distribution (whether in cash, shares of capital stock of
the Corporation, or other property) on shares of capital stock of the Corporation, or redeem, purchase or otherwise acquire for value (including
through an exchange), or set apart money or other property for any mandatory purchase or analogous fund for the redemption, purchase or
acquisition of any shares of capital stock of the Corporation (except with respect to the repurchase of shares of Common Stock held by
employees, officers or directors of the Corporation, which has been approved by the Board);
 

-7-



(vii) consummate (A) a Business Combination which results in the stockholders of the Corporation (or any Subsidiary)
owning less than fifty percent (50%) of the outstanding capital stock of the surviving entity; (B) the issuance and/or sale by the Corporation
(or any Subsidiary) in one or a series of related transactions of shares of its common stock (or securities convertible or exchangeable into or
exercisable for shares of its common stock) constituting a majority of the shares of common stock outstanding immediately following such
issuance (treating all securities convertible or exchangeable into or exercisable for shares of common stock as having been fully converted,
exchanged and exercised); (C) any sale, assignment, conveyance, transfer, lease or other disposition of all or substantially all of the assets
(tangible or intangible) of the Corporation (or any Subsidiary) and (D) any other form of acquisition or business combination where the
Corporation (or any Subsidiary) is the target of such acquisition and where a change in control occurs such that the Person(s) seeking to
acquire the Corporation (or any Subsidiary) has the power to elect a majority of its board of directors as a result of the transaction (each such
event an “Acquisition”) or enter into an agreement with respect to an Acquisition;

(viii) materially change the nature or scope of the business of the Corporation (or any Subsidiary);

(ix) consummate or agree to make any sale, transfer, assignment, pledge, lease, license or similar transaction by which the
Corporation (or any Subsidiary) grants on an exclusive basis any rights to any of the Corporation’s (or any Subsidiary’s) intellectual property;

(x) create, incur, assume or suffer to exist, any lien, charge or other encumbrance on any of its (or any Subsidiary’s)
properties or assets, other than liens of carriers, warehousemen, artisans, bailees, mechanics and materialmen incurred in the ordinary course
of business securing sums not overdue;

(xi) approve the annual budget of the Corporation and/or any Subsidiary or any changes thereto;

(xii) incur any indebtedness for borrowed money (whether directly or indirectly through an Affiliate or otherwise) in excess
of twenty-five thousand dollars ($25,000) in one or a series of related transactions other than trade payables incurred in the ordinary course of
business or indebtedness provided for in and consistent with the approved current annual budget;

(xiii) increase the compensation or benefits payable or to become payable to its directors or executive officers other than
pursuant to the terms of any agreement as in effect prior to the date hereof;

(xiv) make any loans to its directors, officers or shareholders;

(xv) assume, endorse or become liable for or guaranty the obligations of any Person; or

(xvi) cancel any liability or debt owed to it, except for consideration equal to or exceeding the outstanding balance of such
liability or debt, and in any event, in the ordinary course of business.
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As to any of the matters set forth in clauses (i) - (xvi) above, each Series F Holder shall have one vote for each share of Series F Preferred
Stock held of record by such holder on the record date for the meeting of stockholders, if such matter is subject to a vote at a meeting of
stockholders, or on the effective date of any written consent, if such matter is subject to a written consent of the stockholders without a
meeting of stockholders.

7. CONVERSION.

(a) Optional Conversion. Subject to the terms and conditions of this Section 7 (including without limitation the last sentence of this
Section 7(a)), each Series F Holder shall have the right, at its option at any time, to convert any shares of Series F Preferred Stock then held by
such Series F Holder into such number of fully paid and nonassessable shares of Common Stock as is obtained by: (i) multiplying the number
of shares of Series F Preferred Stock to be converted by the Series F Stated Value; and (ii) dividing the result obtained pursuant to clause
(i) above by the Series F Conversion Price then in effect. The date of such conversion (the “Conversion Date”) shall be the date that such
holder delivers written notice to the transfer agent for the Series F Preferred Stock (or at the principal offices of the Corporation if the
Corporation serves as its own transfer agent), that such holder elects to convert such number of shares as is set forth in such notice. The
“Series F Conversion Price” shall initially be $4.5881, and shall be subject to adjustment as described in this Section 7.

(b) Mechanics of Conversion.

(i) On the Conversion Date: (A) the Person in whose name or names any certificate or certificates for shares of Common
Stock shall be issuable upon conversion shall be deemed to have become the holder of record of the shares of Common Stock represented
thereby at such time, and (B) the shares of Series F Preferred Stock so converted shall no longer be deemed to be outstanding, and all rights of
a holder with respect to such shares shall immediately terminate except the right to receive the Common Stock and other amounts payable
pursuant to this Section 7. All shares of Common Stock delivered upon conversion of the Series F Preferred Stock will, upon delivery, be
duly and validly authorized and issued, fully paid and nonassessable, free from all preemptive rights and free from all taxes, liens, security
interests and charges (other than liens or charges created by or imposed upon the holder or taxes in respect of any transfer occurring
contemporaneously therewith).

(ii) Holders of shares of Series F Preferred Stock at the close of business on the record date for any payment of a dividend
in which shares of Series F Preferred Stock are to participate pursuant to Section 4 hereof shall be entitled to receive the dividend payable on
such shares on the corresponding dividend payment date notwithstanding the conversion thereof following such dividend payment record date
and prior to such dividend payment date, and a holder of shares of Series F Preferred Stock on a dividend payment record date whose shares
of Series F Preferred Stock have been converted pursuant to Section 7(a) into shares of Common Stock on such dividend payment date will
receive the dividend payable by the Corporation on such shares of Series F Preferred Stock if and when paid, and the converting holder need
not include payment of the amount of such dividend upon conversion of shares of Series F Preferred Stock pursuant to Section 7(a).
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(iii) The Corporation will at all times reserve and keep available, free from preemptive rights, out of its authorized but
unissued Common Stock, solely for the purpose of effecting conversions of the Series F Preferred Stock, the aggregate number of shares of
Common Stock issuable upon conversion of the Series F Preferred Stock (as if all shares of Series F Preferred Stock are so convertible). The
Corporation will use its best efforts to procure, at its sole expense, the listing of all shares of Common Stock issuable upon conversion of
Series F Preferred Stock, subject to issuance or notice of issuance, on the principal domestic stock exchange on which the Common Stock is
then listed or traded; provided, that in no event shall the Corporation be required to redeem such shares or make any cash payments in respect
of such shares or the conversion thereof if it is unable to procure such listing. The Corporation will take all action as may be necessary to
ensure that all shares of Common Stock issuable upon conversion of Series F Preferred Stock will be issued without violation of any
applicable law or regulation or of any requirement of any securities exchange on which the shares of Common Stock are listed or traded.

(iv) Issuances of certificates for shares of Common Stock upon conversion of the Series F Preferred Stock shall be made
without charge to the holder of shares of Series F Preferred Stock or any of its transferees for any issue or transfer tax or other incidental
expense in respect of the issuance of such certificates, all of which taxes and expenses shall be paid by the Corporation.

(v) In connection with the conversion of any shares of Series F Preferred Stock, no fractions of shares of Common Stock
shall be issued, but in lieu thereof the Corporation shall pay cash in respect of such fractional interest in an amount equal to such fractional
interest multiplied by the Fair Market Value per share of Common Stock on the Conversion Date.

(vi) The Corporation shall procure that each share of Common Stock issued as a result of conversion of Series F Preferred
Stock shall be accompanied by any rights associated generally with each other share of Common Stock outstanding as of the applicable
Conversion Date.

(c) Adjustments to Conversion Price. From and after the date of this Certificate, the Series F Conversion Price shall be adjusted
from time to time as follows:

(i) Common Stock Event. Upon the occurrence of a Common Stock Event, the Series F Conversion Price in effect at the
time of the record date for such dividend or distribution or the effective date of such subdivision, combination or reclassification shall be
adjusted to the number obtained by multiplying the Series F Conversion Price theretofore in effect by a fraction, the numerator of which shall
be the number of shares of Common Stock outstanding immediately prior to such action, and the denominator of which shall be the number of
shares of Common Stock outstanding immediately following such action.

(ii) Adjustments for Other Dividends and Distributions. If at any time or from time to time after the date of the original
issuance of shares of Series F Preferred Stock, the Corporation pays a dividend or makes another distribution to the holders of the Common
Stock payable in securities of the Corporation, other than an event constituting a Common Stock Event then, in each such event, provision
shall be made so that the Series F Holders shall receive upon conversion thereof, in addition to the number of shares of Common Stock
receivable upon conversion thereof, the amount of securities of the Corporation which they would have received had their Series F Preferred
Stock been converted into Common Stock on the date of such event (or such
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record date, as applicable) and had they thereafter, during the period from the date of such event (or such record date, as applicable) to and
including the conversion date, retained such securities receivable by them as aforesaid during such period, subject to all other adjustments
called for during such period under this Section 7 with respect to the rights of the Series F Holders or with respect to such other securities by
their terms.

(iii) Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time after the date of the
original issuance of shares of Series F Preferred Stock, the Common Stock issuable upon the conversion of the Series F Preferred Stock is
changed into the same or a different number of shares of any class or classes of stock, whether by recapitalization, reclassification or otherwise
(other than by a Common Stock Event or a Business Combination covered by Sections 7(c)(i) or 7(c)(iv) hereof), then in any such event each
Series F Holder shall have the right thereafter to receive the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the number of shares of Common Stock into which such shares of Series F
Preferred Stock could have been converted (but without regard to the limitations on conversion set forth in the last sentence of Section 7(a)
above) immediately prior to such recapitalization, reclassification or change, all subject to further adjustment as provided herein or with respect
to such other securities or property by the terms thereof.

(iv) Business Combinations. In case of any Business Combination or reclassification of Common Stock (other than a
reclassification of Common Stock covered by Section 7(c)(iii) hereof), lawful provision shall be made as part of the terms of such Business
Combination or reclassification whereby the holder of each share of Series F Preferred Stock then outstanding shall have the right to convert
into the kind and amount of securities, cash and other property receivable upon the Business Combination or reclassification by a holder of the
number of shares of Common Stock of the Corporation into which a share of Series F Preferred Stock would have been convertible at the
conversion rate described under this Section 7 immediately prior to the Business Combination or reclassification (but without regard to the
limitations on conversion set forth in the last sentence of Section 7(a) above).

(d) Reserved.

(e) Successive Adjustments. Successive adjustments in the Series F Conversion Price shall be made, without duplication,
whenever any event specified in Sections 7(c)(i), 7(c)(ii), 7(c)(iii) or 7(c)(iv) hereof shall occur.

(f) Rounding of Calculations; Minimum Adjustments. All calculations under Section 7(c) shall be made to the nearest one-tenth
(1/10th) of a cent. No adjustment in the Series F Conversion Price is required if the amount of such adjustment would be less than $0.01;
provided, however, that any adjustments which by reason of this Section 7(f) are not required to be made will be carried forward and given
effect in any subsequent adjustment.

(g) Reserved.

(h) Statement Regarding Adjustments. Whenever the Series F Conversion Price shall be adjusted as provided in Section 7(c), the
Corporation shall forthwith file, at the principal office of the Corporation, a statement showing in reasonable detail the facts requiring such
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adjustment and the Series F Conversion Price that shall be in effect after such adjustment and the Corporation shall also cause a copy of such
statement to be sent by mail, first class postage prepaid, to each holder of shares of Series F Preferred Stock at the address appearing in the
Corporation’s records.

(i) Notices. In the event that the Corporation shall give notice or make a public announcement to the holders of Common Stock of
any action of the type described in Section 7(c) or in Section 4 or Section 5 hereof, the Corporation shall, at the time of such notice or
announcement, and in the case of any action which would require the fixing of a record date, at least ten (10) days prior to such record date,
give notice to the Series F Holders, in the manner set forth in Section 9, which notice shall specify the record date, if any, with respect to any
such action and the approximate date on which such action is to take place. Such notice shall also set forth the facts with respect thereto as
shall be reasonably necessary to indicate the effect on the Series F Conversion Price and the number, kind or class of shares or other securities
or property which shall be deliverable upon conversion of the Series F Preferred Stock. All notices to the Corporation permitted hereunder
shall be delivered in the manner prescribed by Section 9.

8. Redemption of Series F Preferred Stock

(a) Redemption by Holder:

(i) On or after the third (3 ) anniversary of the Original Issue Date, upon written request (the “Redemption Request”) to
the Corporation from holders of record of at least two-thirds of the then outstanding shares of Series F Preferred Stock, the Corporation shall
redeem the requested number of the outstanding shares of Series F Preferred Stock on the date specified in the Redemption Request (the
“Redemption Date”) at a redemption price per share equal to the Liquidation Preference, to be paid in cash (such aggregate redemption price
to be referred to as the “Redemption Price”). If the funds of the Corporation legally available for redemption on the Redemption Date are
insufficient for the payment required, or the Corporation is contractually prohibited from honoring such Redemption Request, those funds that
are legally available (and contractually permissible) will be applied ratably to the Series F Holders. Provided that the Corporation is not
contractually prohibited from honoring such Redemption Request, at any time thereafter, when additional funds of the Corporation become
legally available for such payment, such funds will be applied immediately toward the unsatisfied payment obligation, ratably to the holders of
the remaining Series F Preferred Stock.

(ii) For the avoidance of doubt, the Corporation shall not be obligated to redeem (and the Redemption Price shall not
include) any shares of Series F Preferred Stock that are duly converted pursuant to Section 7 prior to the Redemption Date. On the
Redemption Date, each Series F Holder shall surrender to the Corporation the certificate or certificates representing such shares to be
redeemed and thereupon the Redemption Price of such shares shall be payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof and each surrendered certificate shall be cancelled. In the event of any lost, stolen or destroyed
certificates, the record holder thereof shall deliver to the Corporation a notice indicating that such certificates have been lost, stolen or
destroyed and an agreement reasonably satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in connection
with such certificates. On the Redemption Date, all rights of the holder of any share Series F Preferred Stock subject to the redemption as a
stockholder of the Corporation by reason of the ownership of such
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share will cease, except the right to receive the Redemption Price of such share, without interest, upon presentation and surrender of the
certificate representing such share, and such share will, from and after such Redemption Date, not thereafter be transferred on the books of the
Corporation or be deemed to be outstanding for any purpose whatsoever.

(b) Redemption by Corporation. To the extent the Corporation shall have funds legally available therefor, the Corporation may
redeem all or any part of the outstanding Series F Preferred Stock at any time, and from time to time, for a purchase price per share (the
“Corporation Redemption Price”) equal to:

(i) the Redemption Price plus $100,000, if such redemption occurs on or before the fifth anniversary of the Original Issue
Date; or

(ii) the Redemption Price, if such redemption occurs after the fifth anniversary of the Original Issue Date.

The Corporation shall provide notice of any proposed redemption under this Section 8(b), specifying the number of shares of Series F
Preferred Stock to be redeemed from the Series F Holders, the date fixed for redemption (the “Corporation Redemption Date”), the
Corporation Redemption Price and the time and place of redemption, in the manner prescribed by Section 9 not more than sixty (60) nor less
than thirty (30) days prior to the date on which such redemption is to be made. If notice of redemption shall have been given as hereinbefore
provided, each holder of Series F Preferred Stock called for redemption shall surrender the certificates evidencing such shares to the
Corporation against payment therefore per share of the Corporation Redemption Price. If notice of redemption shall have been given as
hereinbefore provided, and the Corporation shall not default in the payment of the Corporation Redemption Price per share, then each Series F
Holder shall be entitled to all preferences and relative and other rights (including, without limitation, the conversion rights pursuant to
Section 7) accorded the Series F Preferred Stock until, but not including, the Corporation Redemption Date. If the Corporation shall default in
making payment of the Redemption Price on the Corporation Redemption Date, then each Series F Holder shall be entitled to all preferences
and relative and other rights (including, without limitation, the conversion rights pursuant to Section 7) of such Series F Preferred Stock until,
but not including, the date (the “Final Redemption Date”) when the Corporation makes payment of the Redemption Price to the Series F
Holders in respect of such Series F Preferred Stock. From and after the Corporation Redemption Date or, if the Corporation shall default in
making payment as aforesaid, from and after the Final Redemption Date, the Series F Preferred Stock shall no longer be deemed to be
outstanding, and all rights of the holders of such shares of Series F Preferred Stock shall cease and terminate, except the right of the holders of
such shares of Series F Preferred Stock, upon surrender of certificates therefore, to receive payment of the Redemption Price. If less than all of
the outstanding Series F Preferred Stock are to be redeemed, then the Corporation shall redeem a pro rata portion from each Series F Holder
according to the respective number of Series F Preferred Stock held by such holder. In the event that less than all of the shares represented by
any stock certificate are redeemed, a new certificate shall be issued representing the unredeemed shares.

9. NOTICE. All notices under this Certificate of Designations, Preferences and Rights shall be in writing and shall be deemed given
(i) when delivered personally by by hand (with
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written confirmation of receipt), (ii) when sent by facsimile (with written confirmation of transmission) or (iii) one business day following the
day sent by overnight courier (with written confirmation of receipt), in each case at the following addresses and facsimile numbers (or to such
other address or facsimile number as a party may have specified by notice given to the other party pursuant to this provision):

(a) If to the Corporation, to: Revolution Lighting Technologies, Inc., 177 Broad Street, Stamford, Connecticut, 06901 or to such
other address at which its principal office is located, Attention: Chief Executive Officer.

(b) If to a Series F Holder: at the address of such holder last shown on the records of the transfer agent therefor (or the records of
the Corporation, if it serves as its own transfer agent).

10. AMENDMENT. This Certificate of Designations, Preferences and Rights may only be amended with the prior written consent of at
least a majority of the then outstanding shares of Series F Preferred Stock.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has duly executed this Certificate on this 22  day of August, 2013.
 

REVOLUTION LIGHTING TECHNOLOGIES, INC.

By:  /s/ Robert V. LaPenta
 Name:  Robert V. LaPenta
 Title:  Chairman and Chief Executive Officer

[Remainder of Page Intentionally Left Blank]
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Exhibit 99.1
 

Revolution Lighting Technologies Closes Acquisition of Relume Technologies

Stamford, CT, August 22, 2013 – Revolution Lighting Technologies, Inc. (NASDAQ: RVLT) (“Revolution Lighting”), a leader in
advanced LED lighting technology, today announced that it has closed its acquisition of Relume Technologies (“Relume”).

Through this acquisition, Revolution Lighting now has a leading LED product portfolio for outdoor lighting applications and smart grid
control systems. Revolution Lighting’s newly acquired LED product portfolio will enable the Company to drive new market penetration and
accelerate growth.

As previously announced on August 12, 2103, under the terms of the agreement, Revolution Lighting paid a total purchase price of
$15 million for the Relume business on a debt-free basis. Approximately $5 million of the purchase price was paid in cash with the remaining
value of $10 million paid in Revolution Lighting common stock at a price of $4.59 per share. The transaction is being financed by $5 million
in five-year preferred stock issued to RVL LLC, exchangeable into common stock at an exchange rate of $4.59.

“Revolution Lighting has a vision to provide high quality, efficient and cost effective LED lighting systems through an active distribution
network that educates, trains and services our customer base,” said Robert V. LaPenta, Chairman and Chief Executive Officer of Revolution
Lighting Technologies. “Adding Relume’s expertise in LED outdoor lighting applications significantly enhances Revolution Lighting’s LED
product portfolio, and will allow Revolution Lighting to reach new markets and offer new products and services to our existing customers.”

LaPenta concluded, “This acquisition is another step in the right direction for Revolution Lighting as we build a world class LED company
that delivers the best results for our customers, employees and all stakeholders.”

About Revolution Lighting Technologies Inc.

Revolution Lighting Technologies, Inc. is a leader in the design, manufacture, marketing, and sale of light emitting diode (LED) lighting
solutions focusing on the industrial, commercial and government markets in the United States, Canada, and internationally. Through advanced
technology and aggressive new product development, Revolution Lighting has created an innovative, multi-brand, lighting company that offers
a comprehensive advanced product platform. The company goes to market through its Seesmart brand, which designs, engineers and
manufactures an extensive line of high-quality interior and exterior LED lamps and fixtures; Lighting Integration Technologies Inc., which
sells and installs Seesmart products; and Lumificient, which supplies LED illumination for the signage industry. Revolution Lighting
Technologies markets and distributes its product through a network of 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
additional information, please visit: www.rvlti.com.

About Relume Technologies

Relume Technologies is a Mich.-based manufacturer of highly efficient, environmentally friendly, and cost effective LED lighting products
and control systems. The company’s innovative technology is used in municipal lighting, commercial signage, outdoor advertising,
transportation, and U.S. military applications. Relume’s products are American-made, ISO 9001:2008 certified and carry an industry leading
seven year warranty. Relume is a founding member of the Michigan Solid State Lighting Association, and supports the organization’s mission
of ensuring that Michigan is a global leader in solid-state lighting, research and development, and manufacturing. Relume was recently
recognized as one of Michigan’s 50 Companies to Watch by the Edward Lowe Foundation. For additional information, please visit:
www.relume.com.



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 the anticipated benefits of the Relume acquisition and statements relating to the anticipated future growth and profitability of our
business. 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, the potential for future dilution to our existing
common stockholders, our status as a controlled company, the risk that demand for our LED products fails to emerge as anticipated,
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, 2012. 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.

Contact:

ICR
Anton Nicholas / Cory Ziskind, 203-682-8200
Anton.Nicholas@icrinc.com / Cory.Ziskind@icrinc.com


