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Exhibit A 

Within sixty (60) days of issuance of a final order approving the settlement of the 

Derivative Actions by the United States District Court for the District Court of New York 

(“Court”), the Board of Directors (“Board”) of Revolution Lighting Technologies, Inc. 

(“Revolution Lighting”) shall ensure adherence to the following changes, modifications, and 

improvements to the Company’s corporate governance and business ethics practices (the 

“Reforms”), which, except as set forth below, shall remain in effect for no less than five (5) 

years.. 

Revolution Lighting acknowledges and agrees that, while existing policies and 

committees addressed some of the subject matter of the Reforms, the changes and additions 

included below resulted primarily from the filing, pendency, and settlement of the Derivative 

Actions.  Revolution Lighting also acknowledges and agrees that the Reforms confer a 

substantial benefit on the Company and its shareholders. 

1. PRIORITY FILINGS 

Trading in the Company’s common shares on the NASDAQ national market has been 

suspended as a result the Company’s failure timely to file all required periodic reports with the 

SEC, and the Company’s shares have been formally delisted by NASDAQ.   

The Board shall carefully consider and assess the extent to which becoming listed on a 

national exchange and continuing to have its common shares registered with the SEC is in the 

best interests of shareholders, and the Company shall devote reasonable efforts consistent with 

the Board’s conclusions in this regard to file with the SEC the periodic report(s) it is required to 

file, which may be in the form of or include a Super 10-K. 

Revolution Lighting shall carefully consider and assess Company policies and procedures 

to determine what steps may be taken to avoid untimely filings in the future. 

2. INVENTORY CONTROL 

The Company shall complete the following improvements, among others, with respect to 

inventory held on site in connection with any revenue recorded using bill and hold revenue 

accounting: 

a) Requiring Accounts Payable manager to draft monthly inventory reports that 

identify all product physically maintained at any of the Company’s facilities held in connection 

with any revenue recorded using bill and hold revenue accounting;  

b) Requiring that all reports describing inventory maintained at Company locations 

in connection with any revenue recorded using bill and hold revenue accounting be submitted to 

Accounts Payable by the third workday after the end of the month to ensure timely accrual; 

c) Requiring Accounts Payable manager to maintain electronic copies of all invoices 

associated with inventory in connection with any revenue recorded using bill and hold revenue 

accounting that is still physically maintained at the Company’s facilities;  
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d) Requiring Accounts Payable manager in connection with any revenue recorded 

using bill and hold revenue accounting to proactively identify and contact all divisions and 

Company locations at appropriate levels to inquire as to any new or existing inventory 

maintained at any of the Company’s facilities in connection with any revenue recorded using bill 

and hold revenue accounting; 

e) Communicating month-end inventory reports concerning inventory in connection 

with any revenue recorded using bill and hold revenue accounting to the Company’s Chief 

Executive Officer, Chief Financial Officer, and the Chief Operations Officer.  The inventory 

report shall also be provided to the Audit Committee on a monthly basis; 

f) Requiring all new contracts for inventory that are to be held at Company facilities 

in connection with any revenue recorded using bill and hold revenue accounting to be routed 

through and approved by Legal/Contract Administration;  

g) Revising language in internal controls narrative related to inventory control to 

provide for transparency in the amount of inventory held at the Company’s facilities in 

connection with any revenue recorded using bill and hold revenue accounting. 

3. DEVELOPMENT OF A CORPORATE COMPLIANCE COMMITTEE 

Revolution Lighting shall establish and maintain a Corporate Compliance Committee (the 

“Compliance Committee”).  The purpose of the Compliance Committee is to:  

(a) Oversee the Company’s implementation of compliance programs that are 

designed to respond to the various compliance and regulatory risks facing the Company;  

(b) Assist the Board/Audit Committee in fulfilling its oversight responsibility for the 

Company’s compliance and ethics programs; and  

(c) Promote an organizational culture that encourages law abiding and ethical 

conduct; and consider and resolve any issues of interpretation regarding any aspect of the ethics 

and compliance program 

The oversight responsibility of the Compliance Committee shall not extend to planning or 

conducting audits, SOX testing or conducting investigations. These are the responsibilities of 

executive management and Audit Committee. The Audit Committee will retain primary 

responsibility at the Board level for monitoring risk at the Company, consistent with its charter. 

The Corporate Compliance Officer shall chair the Compliance Committee.  The 

Compliance Committee will initially consist of the CFO, VP Treasury and Asset Management, 

Director of Human resources, Corporate Accounting Director and Controller of RVLT 

(Seesmart), CFO of Tristate and Energy Source, and Controller of Value Lighting.  

The Compliance Committee will make recommendations to the CEO and significant 

changes will be reported to the Audit Committee and/or Nominating and Corporate Governance 

Committee.  The Committee will include representatives from the divisions. 
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The Compliance Committee shall have the following duties and responsibilities: 

(a) Review the ethical responsibilities of the Company’s employees, officers, 

directors and other agents and associates under Revolution Lighting’s Code of Conduct and 

Ethics and relevant policies and procedures (“Codes of Conduct”) at least annually and 

recommend enhancements to such policies and procedures as needed.  

(b) Monitor compliance with Revolution Lighting’s Codes of Conduct. In the event 

that a violation of the Codes of Conduct is sufficiently material to trigger a disclosure obligation, 

the Compliance Committee will ensure the violations are reported to the Audit Committee. 

(a) Oversee, review and receive updates on the Company’s significant legal and 

regulatory compliance matters from the Corporate Compliance Officer except for matters directly 

related to the Audit Committee Compliance Responsibilities, which shall be reviewed by the 

Audit Committee. Matters within the Compliance Committee’s oversight responsibilities may 

include, without limitation, environmental protection, employee health and safety, data privacy, 

employment and anti-bribery. 

(b) Provide oversight as needed to ensure that the Compliance program effectively 

prevents and/or detects violations by Company employees, officers, directors and other agents 

and associates of the Company of law, regulation, Company policy, special conditions imposed 

on the Company by any licensing authorities, and the Code of Conduct. 

(c) Review and evaluate the procedures for the receipt, retention and treatment of 

complaints (including procedures for receiving and handling complaints on a confidential and 

anonymous basis) regarding alleged violations of the Company’s policies, procedures and 

standards related to ethical conduct and legal compliance.  Accounting, internal controls and 

auditing matters will be handled by the CFO.  

(d) Review and evaluate the Company’s policies and procedures addressing the 

resolution of conflicts of interest involving the Company, its employees, officers and directors, 

or their immediate family members, including transactions involving the Company and such 

related persons. 

(e) Review and analyze compliance related issues or procedures potentially 

impacting the Company’s operations. Monitor developments in applicable legal and regulatory 

standards, industry practice, and general best practices relating to compliance and ethics 

programs. Periodically assess the Company’s compliance obligations and associated risks. 

(f) Prepare a written report to the Board whenever any material risks relating to 

Revolution Lighting’s aforesaid compliance are identified. This report shall include specific 

recommendations regarding proposals for mitigating these risks, as well as relevant 

considerations relating to Revolution Lighting’s public disclosures of these risks.  All reports 

regarding identified risks or deficiencies shall include a concise description of the 

risk/deficiency, when learned, how discovered, a detailed description of completed due 

diligence, and recommended action (with a proposed timetable). 
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(g) Review results of investigations regarding alleged compliance or ethics violations, 

including alleged misconduct, unethical behavior, violation of the Company’s policies or 

potential conflict of interest with the President, Chairman and CEO.  Review discipline taken to 

ensure the corrective action and/or discipline is appropriate to the violation and to maintain 

consistency. 

(h) At its discretion, oversee the investigation of or request the investigation of any 

significant instances of noncompliance with laws or the Company’s compliance programs, 

policies or procedures, or potential compliance violations that are reported to the Compliance 

Committee; provided, however, that any such matters related to financial noncompliance or 

potential financial compliance violations shall be directed to the Audit Committee for 

investigation.   

(i) Ensure that compliance issues that may have significant financial implications or 

risks relating to compliance issues that are sufficiently material to trigger a disclosure obligation 

are reported to the Audit Committee. 

(j) Review data on the frequency and range of disciplinary and corrective actions 

taken by the Company in response to employee misconduct, unethical behavior, violation of the 

Company’s policies and conflicts of interests and monitor effectiveness of such actions.   

(k) Determine strategies to promote compliance and detect violations.   

(l) Oversee Revolution Lighting’s Whistleblower Hotline. The Whistleblower 

Hotline, as well as its website, shall be monitored by an independent, third-party supplier, such 

as EthicsPoint. The third-party supplier shall promptly report in writing any credible complaint 

to the Compliance Committee and Audit Committee. The contact information for the 

Whistleblower Hotline and website shall be conspicuously and widely posted by Revolution 

Lighting, including in the Company’s Code of Business Conduct and Ethics. The Whistleblower 

Hotline and website shall provide an anonymous communication channel for employees to report 

their concerns regarding, among other things, the integrity of Revolution Lighting’s public 

disclosures, internal controls, auditing, financial reporting, accounting matters, insider sales and 

other matters. Employees may also use this communication channel to report concerns relating to 

ethical business or personal conduct, integrity, and professionalism. The Compliance Committee 

shall ensure that all anonymous whistleblower complaints are investigated by the Compliance 

Committee and Audit Committee and that any appropriate remedial action is taken based on the 

results of the investigation. The Compliance Committee shall ensure that non-retaliation policies 

are instituted and strictly complied with in order to protect any Revolution Lighting employee 

who reports a complaint via the hotline or website. 

 

(m) Periodically report to the Board its activities, conclusions, and recommendations.  

(n) Maintain written minutes or other records of its meetings and activities. 

Compliance Committee members will submit their ideas, concerns, questions, or discussion 

topics in advance of meetings.   
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Revolution Lighting shall promptly post the Compliance Committee Charter on its 

website. 

All reports shall be in writing and retained by the Company (Corporate Compliance 

Committee Chair) for a period of three (3) years.  

4. CREATION OF CORPORATE COMPLIANCE OFFICER 

The Company shall establish the position of the Corporate Compliance Officer, the duties 

of which shall include, but not be limited to, oversight of Revolution Lighting’s corporate 

governance policies (the Codes of Conduct), fostering a culture that integrates compliance and 

ethics into business processes and practices through awareness and training, and reporting and 

investigating potential compliance and ethics concerns.  

The Corporate Compliance Officer must be listed on the Company website, with 

emphasis on Whistleblower contact. 

Revolution Lighting’s Corporate Compliance Officer shall be primarily responsible for 

overseeing Revolution Lighting’s ethics and compliance program and for assisting the 

Board/Audit Committee in fulfilling its oversight duties with regard to Revolution Lighting’s 

compliance with applicable laws.  The responsibilities and duties of Revolution Lighting’s 

Corporate Compliance Officer shall include the following: 

(a) Chairing the Compliance Committee to oversee Revolution Lighting’s ethics and 

compliance program in light of trends and changes in laws which may affect Revolution 

Lighting’s compliance with laws relating to disclosure of the Company’s risk exposure; 

(b) Managing and overseeing Revolution Lighting’s ethics and compliance program, 

implementing procedures for monitoring and evaluating the program’s performance, and 

communicating with and informing the CEO, CFO and/or Audit Committee regarding progress 

toward meeting program goals. 

(c) Overseeing the investigation of compliance related issues as it impacts ethics and 

compliance and report results of such investigations to the Compliance Committee. Matters 

related to financial noncompliance or potential financial compliance violations shall be directed 

to the Audit Committee for investigation. 

(d) Overseeing employee training in risk assessment and compliance related areas 

with the assistance of Human Resources. 

5. AUDIT COMMITTEE 

The Audit Committee shall have the following duties and responsibilities: 

(a) Periodically, the Audit Committee shall meet with the Company’s independent 

auditors to review and discuss critical accounting policies and practices used by the Company, 

the accounting treatment to be applied in respect of significant new transactions or other 
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significant events not in the ordinary course of the Company’s business and any significant 

changes in management’s selection or application of accounting principles.  

(b) The Audit Committee shall meet with the outside auditors as it deems appropriate. 

(c) The Audit Committee shall maintain minutes and other records of Committee 

meetings and activities. 

(d) The Audit Committee shall review and discuss with management, prior to public 

release, the Company’s annual and quarterly financial statements to be filed with the SEC. 

(e) Revolution Lighting’s Code of Business Conduct and Ethics (the “Code”) shall 

require employees to comply with all applicable governmental laws, rules, and regulations that 

govern the conduct of Revolution Lighting’s business at all times and to report any suspected 

violations. It shall also require that all employees are responsible for ensuring that Revolution 

Lighting’s standards of conduct are followed. Violations of Revolution Lighting’s Code of 

Conduct may result in disciplinary action, up to and including termination.  

(f) The Audit Committee shall oversee management’s design and maintenance of the 

Company’s internal control over financial reporting and disclosure controls and procedures. 

(g) The Audit Committee shall review a formal written statement from its 

independent auditor delineating all relationships between it and the Company, discuss with the 

independent auditor any relationships or services that may impact its objectivity and 

independence, and take appropriate action to satisfy itself of such firm’s independence. 

The Audit Committee shall take steps to oversee compliance with the Company’s policy 

not to enter into arrangements with customers that would permit the Company to record revenue 

using bill and hold revenue accounting principles.   

Revolution Lighting shall post the Audit Committee Charter on its website. 

6. INTERNAL CONTROLS AND COMPLIANCE  

If the Company remains public, the Company will retain an independent consultant to 

conduct an annual materiality/risk analysis to determine the scope of Sarbanes Oxley (SOX) 404 

testing across all locations and business processes. The independent consultant shall: 

(a) Review the scope of risk and materiality across all business processes (i.e. 

Financial Reporting, Inventory Management, Accounts Payable, Accounts Receivable, 

Information Technology, HR, Payroll, etc.) across all divisions of Revolution Lighting. 

(b) Select the scope of internal control testing across all cycles in accordance with the 

COSO framework. This will entail selecting an independent sample across all business processes 

and requesting documentation for controls that were executed to determine if the controls are 

operating effectively. This testing is done to ensure the company has a robust control 

environment, can identify/detect fraud and avoid potential financial misstatement.  
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(c) If controls fail during testing by the independent consultant, he/she will determine 

the extent and severity of failure and communicate it to location management and the CFO. If the 

failure results in a significant deficiency or material weakness it will be communicated to the 

Audit Committee by the CFO.  

(d) Once the division has remediated the deficiencies, the control will be re-tested by 

an independent consultant/SOX tester.  

(e) The management at Revolution Lighting will ensure that all failures in internal 

control are addressed promptly by the management team by either instituting additional oversight 

controls or automating controls or revising the process if deemed necessary to avoid repeated 

failures. 

(f) In accordance with COSO 2013 ICFR framework, the independent consultant will 

also evaluate the Entity Level Controls (Controls that operate pervasively across and throughout 

the organization to mitigate risks threatening the organization as a whole and to provide 

assurance that organizational objectives are achieved). The results of the assessment will be 

shared with the CFO.  

(g) In accordance with COSO 2013 ICFR framework, the independent consultant will 

also evaluate the fraud risks across the organization and provide an assessment of the fraud risk 

to the CFO.  

7. WHISTLEBLOWERS 

The Company’s Code of Business Conduct and Ethics (the “Code”), which is posted on 

the Company’s website, shall communicate effectively that Revolution Lighting is serious about 

adherence to its corporate governance policies and that whistleblowing is an important tool in 

achieving this goal.  It shall also state that it is each employee’s responsibility to tell the CFO or 

the Chair of the Audit Committee about any potential deficiency in internal controls. 

The Code – with the endorsement of the Board and the most senior management of the 

Company – must notify employees of Revolution Lighting of the following: 

(a) Executives are subject to criminal penalties, including imprisonment, for 

retaliation against whistleblowers; 

(b) Whistleblower complaints may be directed to the Audit Committee, Corporate 

Compliance Officer, the CFO, and/or through the Whistleblower Hotline, and the complaints 

will be handled by these parties anonymously and in confidence; 

(c) If a whistleblower brings his or her complaint to an outside regulator or other 

governmental entity, he or she will be protected by the terms of the Code just as if he or she 

directed the complaint to the Audit Committee, Corporate Compliance Officer, the CFO, and/or 

the Whistleblower Hotline; 

(d) If an employee is subject to an adverse employment decision as a result of whistle 

blowing, the employee may file a complaint with the U.S. Department of Labor within 90 days 
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of the alleged violation (a failure to report such claims within the 90-day window does not 

foreclose any other available legal remedy); 

(e) In the performance review process, employees may be rewarded for top 

performance and satisfying the stated values, business standards, and ethical standards of the 

Company; and 

(f) It is both illegal and against Revolution Lighting’s policy to discharge, demote, 

suspend, threaten, intimidate, harass or in any manner discriminate against whistleblowers. 

The Company shall post information regarding its Whistleblower Hotline on its website 

and make clear that it is available to assist on matters pertaining to corruption, fraud or similar 

unlawful activities at Revolution Lighting, and Revolution Lighting shall provide alternative 

reporting mechanisms including suggestion boxes or email address. 

The Company shall periodically remind employees of whistleblower options and 

whistleblower protections in employee communications. 

8. RELATED-PARTY TRANSACTIONS POLICY 

Material related party transactions are reviewed and approved by the Audit Committee. 

In considering whether to approve any transaction involving a related person, the Audit 

Committee is required to consider whether the interested transaction is on terms no less favorable 

than terms generally available to unaffiliated third parties under the same or similar 

circumstances and the extent of the related person’s interest in the transactions in addition to 

“other factors it deems appropriate[.]” The Audit Committee will only approve or ratify material 

transactions, after review, that are fair to the Company and not inconsistent with the best 

interests of the Company and its stockholders. In addition, any director who may be interested in 

a related-party transaction must recuse himself from any consideration of such related party 

transaction. 

Revolution Lighting shall further provide for the following: 

(a) The Corporate Compliance Officer shall implement procedures to ensure that any 

material transaction that Revolution Lighting is contemplating that would confer a monetary or 

other benefit to a party that is related to Revolution Lighting or its officers will promptly be 

disclosed to the Audit Committee. Materiality of such transactions and whether such transactions 

are with a party that is related to Revolution Lighting or its officers shall be determined by the 

factors set forth under Item 404(a) of Regulation S-K. The procedures shall include written 

disclosure to the Audit Committee of the details of any such transaction including the nature of 

the relationship between the proposed counter-party and the party related to Revolution Lighting 

or its officers, financial terms and other pertinent information; and 

(b) Every quarter the divisions will complete a related party disclosure and submit it 

to Corporate Accounting as part of the Company’s periodic SEC filings  to support the footnote 

included in the Company’s Form 10-Qs and Form 10-Ks. 
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9. NOMINATING COMMITTEE 

The Nominating and Governance Committee shall have the following duties and 

responsibilities: 

(a) Identify and screen individuals qualified to become members of the Board. The 

Committee shall consider any director candidates recommended by the Company’s stockholders 

pursuant to the procedures described in the Company’s information or proxy statement.  

(b) Make recommendations to the Board regarding the selection and approval of the 

nominees for director to be submitted to a stockholder vote at the annual meeting of 

stockholders.  

(c) Oversee the Company's corporate governance practices and procedures, including 

identifying best practices and reviewing and recommending to the Board for approval any 

changes to the documents, policies and procedures in the Company’s corporate governance 

framework, including its certificate of incorporation and by-laws. 

(d) Review the Board’s committee structure and composition and to make 

recommendations to the Board regarding the appointment of directors to serve as members of 

each committee and as committee chairmen.  

(e) If a vacancy on the Board and/or any Board committee occurs, to identify and 

make recommendations to the Board regarding the selection and approval of candidates to fill 

such vacancy, either by election by stockholders or appointment by the Board.  

Revolution Lighting shall post the Nominating and Governance Committee Charter and 

the composition of the Nominating and Governance Committee on its website. 

10. COMPENSATION COMMITTEE  

The Compensation Committee shall have the following powers: 

(a) In determining, setting, or approving compensation arrangements, the 

Compensation Committee is empowered to inquire into any matter that it considers appropriate 

to carry out its responsibilities, with access to all books, records, facilities and personnel of the 

Company, and, subject to the direction of the Board, the Committee is authorized and delegated 

the authority to act on behalf of the Board with respect to any matter necessary or appropriate to 

the accomplishment of its purposes.  

(b) The Committee has the power to retain outside counsel, compensation consultants 

or other advisors to assist it in carrying out its activities. The Committee shall have the sole 

authority to retain, compensate, direct, oversee and terminate counsel, compensation consultants, 

and other advisors hired to assist the Committee, who shall be accountable ultimately to the 

Committee. The Company shall provide adequate resources to support the Committee’s 

activities, including compensation of the Committee’s counsel, consultants and other advisors. 
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(c) The Committee shall review at least annually from a risk management perspective 

the Company’s compensation policies and practices for executives and employees generally, 

including the incentives established for risk-taking, the manner in which any risks arising out of 

the Company’s compensation policies and practices are monitored and mitigated and any 

adjustments necessary to address changes in the Company’s risk profile. 

Revolution Lighting shall post the Compensation Committee Charter and the composition 

of the Compensation Committee on its website. 

11. EXECUTIVE REPORTS 

Periodically, the Company’s Chief Financial Officer (or his or her designee) shall report 

as to the Company’s financial condition and prospects, including, but not limited to, a discussion 

of all reasons for material increases in expenses and liabilities, if any, and material decreases in 

revenues and earnings, if any, management plans for ameliorating or reversing such negative 

trends and the success or failure of any such plans presented in the past. 

12. EMPLOYEE TRAINING IN CODE OF ETHICS AND COMPLIANCE 

Revolution Lighting shall institute annual employee training concerning the Codes of 

Conduct and compliance at Revolution Lighting, as follows: 

(a) Revolution Lighting’s Corporate Compliance Officer along with Human 

Resources shall be charged with primary responsibility for education pursuant to this provision; 

(b) Training shall be mandatory for all employees of Revolution Lighting; 

(c) Training shall include coverage of Revolution Lighting’s Codes of Conduct, 

insider trading policies, conflict of interest, compliance with controls, fraud prevention, data 

privacy and data protection etc.  

(d) Training shall be webcast for all employees and allow time for Q&A. In the 

limited circumstances where an employee is not available to attend the webcast training, training 

materials will be provided, and the employee will confirm that the materials were reviewed and 

understood. Upon completion of training, the person receiving the training shall provide a 

written certification as to his or her receipt and understanding of the obligations under 

Revolution Lighting’s Policies. Each written certification shall be maintained by Revolution 

Lighting’s HR department for a period of ten (10) years from the date it was executed. 

(e) Training shall be held more frequently than annually, as necessary and 

appropriate. 

13. BOARD COMPOSITION AND PRACTICES 

If the Company remains public, the Board shall adopt the following reforms as they relate 

to its composition and practices: 
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(a) Board Size.  The Company currently has five (5) members on its Board.  The 

Board shall add an additional independent director who shall meet the independence standards 

set forth herein.  

(b) Limitation on Other Boards. The Board shall include a provision in the 

Company’s Bylaws to require that independent directors may sit on no more than two (2) 

additional public company boards. Revolution Lighting’s directors and officers may not serve as 

Board members at companies that directly compete with Revolution Lighting. 

(c) Limitation on Active CEOs. The Board shall adopt a policy to reduce to no more 

than two (2) the number of Company directors who are active CEO’s at any company, including 

Revolution Lighting. 

14. DIRECTOR INDEPENDENCE 

If the Company remains public, a majority of the members of the Board shall be 

“independent directors.”  To be deemed “independent” in any calendar year, a director would 

have to satisfy the independence criteria identified in Nasdaq Rule 5605(a)(2).  If the Company 

fails to comply with the independence requirements set forth herein due to one (1) or more 

vacancies of the Board or if one (1) or more directors cease to be independent due to 

circumstances beyond their reasonable control, Revolution Lighting shall regain compliance with 

these requirements as soon as practicable.   

15. MANDATORY ATTENDANCE OF DIRECTORS AT ANNUAL 

SHAREHOLDER MEETINGS 

Currently, the Company does not require its directors to attend Revolution Lighting’s 

annual meeting of stockholders. If the Company remains public, Revolution Lighting shall 

require that, absent extraordinary circumstances, each member of the Board be available by 

phone during its annual stockholder meeting. 

16. BOARD EVALUATION OF SHAREHOLDER PROPOSALS 

If the Company remains public, the Board shall require that shareholder proposals be 

evaluated by the directors as follows: 

(a) No later than the last day of the month in which shareholder proposals are due, the 

Company shall distribute to the entire Board all proposals received by the Company. After the 

distribution to the Board, the Board shall discuss with management and other advisors (as 

appropriate) the financial, legal, and practical implications of approval and implementation of the 

proposals; 

(b) Where a shareholder proposal has been made by any shareholder holding at least 

5% of the Company’s outstanding shares as of the date of the Company’s last-filed Form 10-Q or 

10-K, the Company shall timely contact the proponent of the proposal to arrange a 

teleconference or an in-person meeting to discuss the proposal and its financial, legal, social and 

practical implications. If the proponent agrees to a meeting or teleconference, the independent 
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Chairman and/or Chair of any Board committee responsible for the oversight of the subject 

matter of the proposal shall attend; 

(c) Revolution Lighting’s legal counsel and senior management, with the 

authorization of the independent Chairman or the Chair of any Board committee responsible for 

oversight of the subject matter of the proposal, may prepare a response to the shareholder 

proposal and/or submit a no-action request to the SEC pursuant to Securities Exchange Act of 

1934 § 14(a), and SEC Rule 14a-8, promulgated thereunder; 

(d) Before the filing of a proxy statement, which makes a recommendation 

concerning any shareholder proposal, a draft of the recommendation shall be reviewed and 

approved by the Board. 
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