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RADIANT LOGISTICS, INC.
Condensed Consolidated Balance Sheets

(unaudited)

ASSETS
Current assets:
Cash and cash equivalents

Accounts receivable, net of allowance of $1,373,456 and $1,551,202, respectively

Employee and other receivables

Income tax deposit

Prepaid expenses and other current assets
Deferred tax asset

Total current assets

Furniture and equipment, net

Acquired intangibles, net
Goodwill

Deposits and other assets
Total long-term assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable and accrued transportation costs
Commissions payable

Other accrued costs

Due to former shareholders of acquired operations
Current portion of notes payable

Current portion of contingent consideration
Current portion of transition and lease termination liability
Other current liabilities

Total current liabilities

Notes payable, net of current portion

Contingent consideration, net of current portion

Transition and lease termination liability, net of current portion
Deferred rent liability

Deferred tax liability

Other long-term liabilities

Total long-term liabilities

Total liabilities

September
30,
2015

$10,230,604
125,321,716
206,542
3,951,106
5,873,342
1,961,703
147,545,013

13,015,647

80,760,131
63,089,222
2,466,042
146,315,395

June 30,
2015

$7,268,144

127,348,546
110,728
4,102,191
5,671,872
1,977,433
146,478,914

13,175,890

82,954,682
63,089,222
3,007,492
149,051,396

$306,876,055 $308,706,200

$89,953,547

9,004,134
7,307,532
1,048,624
1,528,000
1,508,416
331,063
110,681,316

46,141,261
5,673,000
1,051,024
908,360
17,269,192
1,169,806
72,212,643
182,893,959

$92,025,407

9,449,047
7,732,101
683,593
543,086
1,872,000
282,849
297,727
112,885,810

85,892,515
5,741,000
923
1,143,749
17,544,417
1,004,812
111,327,416
224,213,226
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Stockholders' equity:
Preferred stock, $0.001 par value, 5,000,000 shares authorized; 839,200 shares issued

and

outstanding, liquidation preference of $20,980,000 839 839
Common stock, $0.001 par value, 100,000,000 shares authorized; 48,728,826 and
42,563,224

shares issued and outstanding, respectively 30,183 24,018
Additional paid-in capital 113,443,437 74,658,960
Deferred compensation (2,905 ) (4,166 )
Retained earnings 9,973,790 10,146,282
Accumulated other comprehensive income (loss) 460,050 (394,547 )
Total Radiant Logistics, Inc. stockholders’ equity 123,905,394 84,431,386
Non-controlling interest 76,702 61,588
Total stockholders’ equity 123,982,096 84,492,974
Total liabilities and stockholders’ equity $306,876,055 $308,706,200

The accompanying notes form an integral part of these condensed consolidated financial statements.
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RADIANT LOGISTICS, INC.
Condensed Consolidated Statements of Operations and Comprehensive Income

(unaudited)

Three Months Ended
September 30,
2015 2014

Revenues $218,652,572 $98,231,388
Cost of transportation 167,939,467 71,906,605
Net revenues 50,713,105 26,324,783
Operating partner commissions 22,297,879 13,979,351
Personnel costs 14,443,095 6,559,946
Selling, general and administrative expenses 6,463,434 2,648,066
Depreciation and amortization 3,104,999 1,279,081
Transition and lease termination costs 3,162,228 —
Change in contingent consideration (412,000 ) (550,000 )
Total operating expenses 49,059,635 23,916,444
Income from operations 1,653,470 2,408,339
Other income (expense):
Interest income 6,781 925
Interest expense (1,417,929 ) (91,459 )
Foreign exchange gain 250,506 74,498
Other 94,520 52,324
Total other income (expense): (1,066,122 ) 36,288
Income before income tax expense 587,348 2,444,627
Income tax expense (233,338 ) (901,926 )
Net income 354,010 1,542,701
Less: Net income attributable to non-controlling interest (15,114 ) (22,037 )
Net income attributable to Radiant Logistics, Inc. 338,896 1,520,664
Less: Preferred stock dividends (511,388 ) (511,388 )
Net income (loss) attributable to common stockholders  $(172,492 ) $1,009,276
Other comprehensive income:
Foreign currency translation gain 854,597 —
Comprehensive income $682,105 $1,009,276
Net income per common share - basic and diluted $— $0.03
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Weighted average shares outstanding:
Basic shares 47,375,437 34,349,586
Diluted shares 47,375,437 35,827,335

The accompanying notes form an integral part of these condensed consolidated financial statements.
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RADIANT LOGISTICS, INC.
Condensed Consolidated Statement of Stockholders’ Equity

(unaudited)

RADIANT LOGISTICS, INC. STOCKHOLDERS' EQUITY

Accumulated
Additional Other Non- Total
Preferred Stock Common Stock Paid-in Deferred Retained ComprehensGentrollin§tockholders’
Income
Shares ~ Amoun$hares Amount Capital Compensdfiamings (Loss) Interest Equity

Jalance as of

une 30, 2015 839,200 $839 42,563,224 $24,018 $74,658960 $(4,166) $10,146,282 $(394,547) $61,588 $84,492,974
ssuance of

“ommon Stock

t $6.75

per share, net
f underwriting
nd

offering costs
f$2,969,810 — — 6,133,334 6,133 38,424,061 — — — — 38,430,194
hare-based

ompensation — — = — 388,838 — — — — 388,838
\mortization
f deferred

ompensation — R — — — 1,261 — — — 1,261
“ashless

xercise of

tock options — — 32,268 32 (86,473 ) — — — — (86,441
"ax benefit

rom exercise

f stock

options — R — — 58,051 — — — — 58,051
referred
ividends paid — — = — — — (511,388 ) — — (511,388
let income — R — — — — 338,896 — 15,114 354,010
“omprehensive
ncome — —  — — — — — 854,597 — 854,597
Jalance as of 839,200 $839 48,728,826 $30,183 $113,443,437 $(2,905) $9,973,790 $460,050 $76,702 $123,982,096
eptember 30,
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The accompanying notes form an integral part of these condensed consolidated financial statements.
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RADIANT LOGISTICS, INC.
Condensed Consolidated Statements of Cash Flows

(unaudited)

CASH FLOWS PROVIDED BY OPERATING ACTIVITIES
Net income
ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH PROVIDED BY

OPERATING ACTIVITIES
share-based compensation expense
amortization of intangibles
depreciation and leasehold amortization
deferred income tax benefit
amortization of loan fees and original issue discount
change in contingent consideration
transition and lease termination costs
loss on disposal of fixed assets
change in (recovery of) provision for doubtful accounts
CHANGE IN OPERATING ASSETS AND LIABILITIES:
accounts receivable
employee and other receivables
income tax deposit
prepaid expenses, deposits and other assets
accounts payable and accrued transportation costs
commissions payable
other accrued costs
other liabilities
deferred rent liability
lease termination liability
Net cash provided by operating activities

CASH FLOWS USED FOR INVESTING ACTIVITIES:
Acquisitions during the fiscal year, net of cash acquired
Purchase of furniture and equipment

Proceeds from sale of furniture and equipment

Payments to former shareholders of acquired operations
Net cash used for investing activities

CASH FLOWS PROVIDED BY (USED FOR) FINANCING ACTIVITIES:
Proceeds from (repayments to) credit facility, net of credit fees

Proceeds from stock offering, net of offering costs

Payments of contingent consideration

Three Months Ended

September 30,
2015 2014

$354,010 $1,542,701
390,099 204,729
2,194,551 1,151,483
910,448 127,598
(435,156 ) (245,198 )
100,991 15,295
(412,000 ) (550,000 )
2,521,972 —
54,299 —
(177,746 ) (9,266 )
1,121,172 1,512,411
(93,069 ) 35,494
207,899 (338,392 )
(5,147 ) (2,109,061)
(1,895,525 ) (590,600 )
(444913 ) 535,487
331,902 380,084
268,197 (1,733 )
(231,642 ) (4,342 )
(120,678 ) (40979 )
4,639,664 1,615,711
— (750,000 )
(995,139 ) (293,548 )
65,993 —
(683,593 ) —
(1,612,739 ) (1,043,548)
(37,749,987) 206,593
38,430,194 —
— (150,000 )

11
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Payment of preferred stock dividends

Distributions to non-controlling interest

Payment of employee tax withholdings related to cashless stock option exercises
Tax benefit from exercise of stock options

Net cash provided by (used for) financing activities

Effect of exchange rate changes on cash and cash equivalents

NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Income taxes paid

Interest paid

(continued)

6

(511,388

(86,441
58,051
140,429

(204,894

2,962,460
7,268,144

)
)

)

(511,409 )

(18,000

)

(356,956 )

462,514

(367,258 )

204,905

2,880,205

$10,230,604 $3,085,110

$374,890
$1,405,703

$1,034,333

$74,894

12
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RADIANT LOGISTICS, INC.

Condensed Consolidated Statements of Cash Flows (continued)

(unaudited)

Supplemental disclosure of non-cash investing and financing activities:

In September 2014, the Company issued 16,218 shares of common stock at a fair value of $3.08 per share in
satisfaction of $50,000 of the Trans-Net, Inc. purchase price, resulting in a decrease to the amount due to former

shareholders of acquired operations, an increase to common stock of $16 and an increase to additional paid-in capital
of $49,984.

The accompanying notes form an integral part of these condensed consolidated financial statements.

13
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RADIANT LOGISTICS, INC.
Notes to the Condensed Consolidated Financial Statements

(unaudited)

NOTE 1 - THE COMPANY AND BASIS OF PRESENTATION
The Company

Radiant Logistics, Inc. (the “Company’) operates as a third party logistics company, providing multi-modal
transportation and logistics services primarily in the United States and Canada. The Company services a large and
diversified account base consisting of consumer goods, food and beverage, manufacturing and retail customers which
it supports from an extensive network of approximately 150 operating locations across North America. The Company
provides these services through a multi-brand network comprised of Company-owned offices and locations operated
by its strategic operating partners, as well as an integrated international service partner network located in other key
markets around the globe. As a third party logistics company, the Company has approximately 10,000 asset-based
transportation companies, including motor carriers, railroads, airlines and ocean lines, in its carrier network. The
Company believes shippers value its services because it is able to objectively arrange the most efficient and
cost-effective means, type and provider of transportation service without undue influence caused by the ownership of
transportation assets. In addition, the Company’s minimal investment in physical assets affords it the opportunity for a
higher return on invested capital and net cash flows than the Company’s asset-based competitors.

Through its operating locations across North America, the Company offers domestic and international air and ocean
freight forwarding services and freight brokerage services including truckload services, less than truckload services
and intermodal services, which is the movement of freight in trailers or containers by combination of truck and rail.
The Company’s primary business operations involve arranging the shipment, on behalf of its customers, of materials,
products, equipment and other goods that are generally larger than shipments handled by integrated carriers of
primarily small parcels, such as FedEx, DHL and UPS, including arranging and monitoring all aspects of material
flow activity utilizing advanced information technology systems. The Company also provides other value-added
logistics services, including customs brokerage, order fulfillment, inventory management and warehousing services to
complement its core transportation service offering.

The Company expects to grow its business organically and by completing acquisitions of other companies with
complementary geographical and logistics service offerings. The Company’s organic growth strategy will continue to
focus on strengthening existing and expanding new customer relationships leveraging the benefit of the Company’s
new truck brokerage and intermodal service offerings, while continuing its efforts on the organic build-out of the
Company’s network of strategic operating partner locations. In addition, as the Company continues to grow and scale
the business, the Company is creating density in its trade lanes which creates opportunities for the Company to more
efficiently source and manage our transportation capacity.

In addition to its focus on organic growth, it will continue to search for acquisition candidates that bring critical mass
from a geographic standpoint, purchasing power and/or complementary service offerings to the current platform. As
the Company continues to grow and scale the business, it remains focused on leveraging its back-office infrastructure
to drive productivity improvement across the organization.

Interim Disclosure

14
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The condensed consolidated financial statements included herein have been prepared, without audit, pursuant to the
rules and regulations of the Securities and Exchange Commission (“SEC”). Certain information and footnote disclosures
normally included in financial statements prepared in accordance with accounting principles generally accepted in the
United States have been condensed or omitted pursuant to such rules and regulations. The Company’s management
believes that the disclosures are adequate to make the information presented not misleading. These condensed

financial statements should be read in conjunction with the financial statements and the notes thereto included in the
Company’s Annual Report on Form 10-K for the year ended June 30, 2015.

The interim period information included in this Quarterly Report on Form 10-Q reflects all adjustments, consisting of
normal recurring adjustments, that are, in the opinion of the Company’s management, necessary for a fair statement of
the results of the respective interim periods. Results of operations for interim periods are not necessarily indicative of
results to be expected for an entire year.

Basis of Presentation

The condensed consolidated financial statements include the accounts of the Company and its wholly-owned
subsidiaries as well as a single variable interest entity, Radiant Logistics Partners, LLC (“RLP”), which is 40% owned
by Radiant Global Logistics, Inc. (“RGL”), and 60% owned by Radiant Capital Partners, LLC (“RCP”, see Note 8), an
affiliate of Bohn H. Crain, the Company’s Chief Executive Officer, whose accounts are included in the condensed
consolidated financial statements. All significant intercompany balances and transactions have been eliminated.

15
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

a)Use of Estimates

The preparation of financial statements and related disclosures in accordance with accounting principles generally
accepted in the United States (“GAAP”) requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reporting period. Such estimates include
revenue recognition, accruals for the cost of purchased transportation, the fair value of acquired assets and liabilities,
changes in contingent consideration, accounting for the issuance of shares and share-based compensation, the
assessment of the recoverability of long-lived assets and goodwill, and the establishment of an allowance for doubtful
accounts. Estimates and assumptions are reviewed periodically and the effects of revisions are reflected in the period
that they are determined to be necessary. Actual results could differ from those estimates.

b) Fair Value Measurements

In general, fair values determined by Level 1 inputs utilize quoted prices (unadjusted) in active markets for identical
assets or liabilities. Fair values determined by Level 2 inputs utilize observable inputs other than Level 1 prices, such
as quoted prices for similar assets or liabilities, quoted prices in markets that are not active or other inputs that are
observable or can be corroborated by observable market data for substantially the full term of the related assets or
liabilities. Fair values determined by Level 3 inputs are unobservable data points for the asset or liability, and include
situations where there is little, if any, market activity for the asset or liability.

¢)Fair Value of Financial Instruments

The carrying values of the Company’s receivables, accounts payable and accrued transportation costs, commissions
payable, other accrued costs, and the income tax deposit approximate the fair values due to the relatively short
maturities of these instruments. The carrying value of the Company’s credit facility and other long-term liabilities
would not differ significantly from fair value (based on Level 2 inputs) if recalculated based on current interest rates.
Contingent consideration attributable to the Company’s acquisitions are reported at fair value using Level 3 inputs.

d)Cash and Cash Equivalents

For purposes of the statements of cash flows, cash equivalents include all highly liquid investments with original
maturities of three months or less that are not securing any corporate obligations. Cash balances may at times exceed
federally insured limits. Checks issued by the Company that have not yet been presented to the bank for payment are
reported as accounts payable and commissions payable in the accompanying consolidated balance sheets. Accounts
payable and commissions payable includes outstanding payments which had not yet been presented to the bank for
payment in the amounts of $5,159,447 and $3,137,103 as of September 30, 2015 and June 30, 2015, respectively.

e)Concentrations
The Company maintains its cash in bank deposit accounts that, at times, may exceed federally-insured limits. The
Company has not experienced any losses in such accounts.

f) Accounts Receivable

The Company’s receivables are recorded when billed and represent claims against third parties that will be settled in
cash. The carrying value of the Company’s receivables, net of the allowance for doubtful accounts, represents their
estimated net realizable value. The Company evaluates the collectability of accounts receivable on a
customer-by-customer basis. The Company records a reserve for bad debts against amounts due to reduce the net
recognized receivable to an amount the Company believes will be reasonably collected. The reserve is a discretionary
amount determined from the analysis of the aging of the accounts receivables, historical experience and knowledge of
specific customers.

16



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

17



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

The Company derives a substantial portion of its revenue through independently-owned strategic operating partner
locations operating under the various Company brands. Each individual strategic operating partner is responsible for
some or all of the bad debt expense related to the underlying customers being serviced by the office. To facilitate this
arrangement, certain strategic operating partners are required to maintain a security deposit with the Company that is
recognized as a liability in the Company’s financial statements. The Company charges each individual strategic
operating partner’s bad debt reserve account for any accounts receivable aged beyond 90 days. However, the bad debt
reserve account may carry a deficit balance when amounts charged to this reserve exceed amounts otherwise available
in the bad debt reserve account. In these circumstances, deficit bad debt reserve accounts, as well as other deficit
balances owed to us by our strategic operating partners, are recognized as a receivable in the Company’s financial
statements. Other strategic operating partners are not responsible to establish a bad debt reserve, however, they are
still responsible for deficits and their strategic operating partner agreements provide that the Company may withhold
all or a portion of future commission checks payable to the individual operating partner in satisfaction of any deficit
balance. Currently, a number of the Company’s operating partners have a deficit balance in their bad debt reserve
account. The Company expects to replenish these funds through the future business operations of these operating
partners. However, to the extent any of these operating partners were to cease operations or otherwise be unable to
replenish these deficit accounts, the Company would be at risk of loss for any such amount.

g)Furniture and Equipment

Technology (computer software, hardware, and communications), vehicles, furniture, and equipment are stated at cost,
less accumulated depreciation over the estimated useful lives of the respective assets. Depreciation is computed using
three to fifteen year lives for vehicles, communication, office, furniture, and computer equipment using the straight
line method of depreciation. Computer software is depreciated over a three year life using the straight line method of
depreciation. For leasehold improvements, the cost is depreciated over the shorter of the lease term or useful life on a
straight line basis. Upon retirement or other disposition of these assets, the cost and related accumulated depreciation
are removed from the accounts and the resulting gain or loss, if any, is reflected in other income or expense.
Expenditures for maintenance, repairs and renewals of minor items are charged to expense as incurred. Major
renewals and improvements are capitalized.

h) Goodwill

Goodwill represents the excess of purchase price over the value assigned to the net tangible and identifiable intangible
assets of a business acquired. The Company typically performs its annual goodwill impairment test effective as of
April 1 of each year, unless events or circumstances indicate impairment may have occurred before that time. The
Company assesses qualitative factors to determine whether it is more likely than not that the fair value of the reporting
unit is less than its carrying amount. After assessing qualitative factors, the Company determined that no further
testing was necessary. If further testing was necessary, the Company would have performed a two-step impairment
test for goodwill. The first step requires the Company to determine the fair value of each reporting unit, and compare
the fair value to the reporting unit’s carrying amount. To the extent a reporting unit’s carrying amount exceeds its fair
value, an indication exists that the reporting unit’s goodwill may be impaired and the Company must perform a second
more detailed impairment assessment. The second impairment assessment involves allocating the reporting unit’s fair
value to all of its recognized and unrecognized assets and liabilities in order to determine the implied fair value of the
reporting unit’s goodwill as of the assessment date. The implied fair value of the reporting unit’s goodwill is then
compared to the carrying amount of goodwill to quantify an impairment charge as of the assessment date. As of
September 30, 2015, management believes there are no indications of impairment.

i)Long-Lived Assets

Acquired intangibles consist of customer related intangibles, trade names and trademarks, and non-compete
agreements arising from the Company’s acquisitions. Customer related intangibles are amortized using the straight-line
method over a period of up to 10 years, trademarks and trade names are amortized using the straight line method over
15 years, and non-compete agreements are amortized using the straight line method over the term of the underlying
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agreements.

The Company reviews long-lived assets to be held-and-used for impairment whenever events or changes in
circumstances indicate the carrying amount of the assets may not be recoverable. If the sum of the undiscounted
expected future cash flows over the remaining useful life of a long-lived asset is less than its carrying amount, the
asset is considered to be impaired. Impairment losses are measured as the amount by which the carrying amount of the
asset exceeds the fair value of the asset. When fair values are not available, the Company estimates fair value using
the expected future cash flows discounted at a rate commensurate with the risks associated with the recovery of the
asset. Assets to be disposed of are reported at the lower of carrying amount or fair value less costs to sell.
Management has performed a review of all long-lived assets and has determined no impairment of the respective
carrying value has occurred as of September 30, 2015.

10
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j)Business Combinations

The Company accounts for business combinations using the purchase method of accounting and allocates the purchase
price to the tangible and intangible assets acquired and the liabilities assumed based upon their estimated fair values at
the acquisition date. The difference between the purchase price and the fair value of the net assets acquired is recorded
as goodwill. While the Company uses its best estimates and assumptions to accurately value assets acquired and
liabilities assumed at the acquisition date, the estimates are inherently uncertain and subject to refinement. As a result,
during the measurement period, which may be up to one year from the acquisition date, the Company records
adjustments to the assets acquired and liabilities assumed with the corresponding offset to goodwill. Upon the
conclusion of the measurement period or final determination of the values of assets acquired or liabilities assumed,
whichever comes first, any subsequent adjustments are recorded in the consolidated statements of income.

The fair values of intangible assets acquired are estimated using a discounted cash flow approach with Level 3 inputs.
Under this method, an intangible asset’s fair value is equal to the present value of the incremental after-tax cash flows
(excess earnings) attributable solely to the intangible asset over its remaining useful life. To calculate fair value, the
Company uses risk-adjusted cash flows discounted at rates considered appropriate given the inherent risks associated
with each type of asset. The Company believes the level and timing of cash flows appropriately reflects market
participant assumptions.

The Company determines the acquisition date fair value of the contingent consideration payable based on the
likelihood of paying the contingent consideration as part of the consideration transferred. The fair value is estimated
using projected future operating results and the corresponding future earn-out payments that can be earned upon the
achievement of specified operating objectives and financial results by our acquired companies using Level 3 inputs
and the amounts are then discounted to present value. These liabilities are measured quarterly at fair value, and any
change in the contingent liability is included in the consolidated statements of income.

k) Commitments

The Company has operating lease commitments for equipment rentals, office space, and warehouse space under
non-cancelable operating leases expiring at various dates through May 2021. Rent expense is recognized straight line
over the term of the lease. Minimum future lease payments (excluding the lease payments included in the lease
termination liability) under these non-cancelable operating leases for the next five fiscal years ending June 30 and
thereafter are as follows:

2016 (remaining portion) $4,244,231
2017 5,004,120
2018 3,462,324
2019 2,691,342
2020 1,666,486
Thereafter 975,485

Total minimum lease payments $ 18,043,988

Rent expense amounted to $1,476,387 and $523,616 for the three months ended September 30, 2015 and 2014.
I)Lease Termination and Transition Costs

Lease termination costs consist of expenses related to future rent payments for which we no longer intend to receive
any economic benefit. A liability is recorded when we cease to use leased space. Lease termination costs are

20
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calculated as the present value of lease payments, net of expected sublease income, and the loss on disposition of
assets. Transition costs consist of nonrecurring personnel costs that will be eliminated in connection with the
winding-down of the historical back-office of SBA of $640,256, as well as the periodic expense of retention bonuses,
estimated to be $735,000, which is being expensed over the requisite service period.

The transition and lease termination liability consists of the following:

Non-recurring
Lease Termination Severance Personnel

Costs Costs Costs Total
Balance as of June 30, 2015 255,272 28,500 — 283,772
Lease termination and transition costs 2,058,343 463,629 640,256 3,162,228
Payments and other (132,175 ) (114,129) (640,256 ) (886,560 )
Balance as of September 30, 2015 $ 2,181,440 $378,000 $— $2,559,440

11
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m)401(k) Savings Plans

The Company has employee savings plans under which the Company provides matching contributions. During the
three months ended September 30, 2015 and 2014, the Company’s contributions under the plans were $180,926 and
$103,521, respectively.

n)Income Taxes

Deferred income taxes are reported using the asset and liability method. Deferred tax assets are recognized for
deductible temporary differences and deferred tax liabilities are recognized for taxable temporary differences.
Temporary differences are the differences between the reported amounts of assets and liabilities and their tax bases.
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than
not that some portion or all of the deferred tax assets will not be realized. Deferred tax assets and liabilities are
adjusted for the effects of changes in tax laws and rates on the date of enactment.

The Company reports a liability for unrecognized tax benefits resulting from uncertain income tax positions taken or
expected to be taken in an income tax return. Estimated interest and penalties, if any, are recorded as a component of
interest expense or other expense, respectively.

o)Revenue Recognition and Purchased Transportation Costs

The Company is the primary obligor responsible for providing the service desired by the customer and is responsible
for fulfillment, including the acceptability of the service(s) ordered or purchased by the customer. At the Company’s
sole discretion, it sets the prices charged to its customers, and is not required to obtain approval or consent from any
other party in establishing its prices. The Company has multiple suppliers for the services it sells to its customers, and
has the absolute and complete discretion and right to select the supplier that will provide the product(s) or service(s)
ordered by a customer, including changing the supplier on a shipment-by-shipment basis. In most cases, the Company
determines the nature, type, characteristics, and specifications of the service(s) ordered by the customer. The
Company also assumes credit risk for the amount billed to the customer.

As a non-asset based carrier, the Company generally does not own transportation assets. The Company generates the
major portion of its freight forwarding revenues by purchasing transportation services from direct (asset-based)
carriers and reselling those services to its customers. Based upon the terms in the contract of carriage, revenues related
to shipments where the Company issues a House Airway Bill or a House Ocean Bill of Lading are recognized at the
time the freight is tendered to the direct carrier at origin net of duties and taxes. Costs related to the shipments are also
recognized at this same time based upon anticipated margins, contractual arrangements with direct carriers, and other
known factors. The estimates are routinely monitored and compared to actual invoiced costs. The estimates are
adjusted as deemed necessary by the Company to reflect differences between the original accruals and actual costs of
purchased transportation.

This method generally results in recognition of revenues and purchased transportation costs earlier than the preferred
methods under GAAP which does not recognize revenue until a proof of delivery is received or which recognizes
revenue as progress on the transit is made. The Company’s method of revenue and cost recognition does not result in a
material difference from amounts that would be reported under such other methods.

All other revenue, including revenue from other value-added services including brokerage services, warehousing and
fulfillment services, is recognized upon completion of the service.

p)Share-Based Compensation

The Company has issued restricted stock awards and stock options to certain directors, officers and employees. The
Company accounts for share-based compensation under the fair value recognition provisions such that compensation
cost is measured at the grant date based on the value of the award and is expensed ratably over the vesting period.
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Determining the fair value of share-based awards at the grant date requires judgment, including estimating the
percentage of awards that will be forfeited, stock volatility, the expected life of the award, and other inputs. If actual
forfeitures differ significantly from the estimates, share-based compensation expense and the Company’s results of
operations could be materially impacted. The Company issues new shares of common stock to satisfy exercises and
vesting of awards granted under our stock plan.

The Company recorded share-based compensation expense of $390,099 and $204,729 for the three months ended
September 30, 2015 and 2014, respectively.

12
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q)Basic and Diluted Income Per Share

Basic income per share is computed by dividing net income attributable to common stockholders by the weighted
average number of common shares outstanding. Diluted income per share is computed similar to basic income per
share except that the denominator is increased to include the number of additional common shares that would have
been outstanding if the potential common shares, such as stock awards and stock options, had been issued and if the
additional common shares were dilutive. Net income attributable to common stockholders is calculated after earned
preferred stock dividends, whether or not declared.

For the three months ended September 30, 2015, the weighted average outstanding number of potentially dilutive
common shares totaled 47,375,437 shares of common stock. Unvested restricted stock awards and options to purchase
4,481,608 shares of common stock were excluded from the diluted income per share for the three months ended
September 30, 2015, as there was a net loss in the period and their effect would have been antidilutive. For the three
months ended September 30, 2014, the weighted average outstanding number of potentially dilutive common shares
totaled 35,827,335 shares of common stock, including unvested restricted stock awards and options to purchase
5,064,254 shares of common stock as of September 30, 2014, of which 1,014,717 were excluded as their effect would
have been antidilutive.

The following table reconciles the numerator and denominator of the basic and diluted per share computations for
earnings per share as follows:

Three months ended

September 30,

2015 2014
Weighted average basic shares outstanding 47,375,437 34,349,586
Dilutive effect of share-based awards — 1,477,749

Weighted average dilutive shares outstanding 47,375,437 35,827,335

r)Foreign Currency Translation

For the Company’s significant foreign subsidiaries that prepare financial statements in currencies other than U.S.
dollars, the local currency is the functional currency. All assets and liabilities are translated at period-end exchange
rates and all income statement amounts are translated at the weighted average rates for the period. Translation
adjustments are recorded in accumulated other comprehensive (loss) income. Gains and losses on transactions of
monetary items are recognized in the consolidated statements of operations.

s)Reclassifications
Certain amounts for prior periods have been reclassified in the consolidated financial statements to conform to the
classification used in fiscal year 2016.

t) Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2014-09, Revenue from Contracts with Customers, to clarify the principles used to recognize revenue for all entities.
The guidance is effective for annual and interim periods beginning after December 15, 2017, and early adoption is
permitted. The Company is currently evaluating the impact, if any, that the adoption of this guidance will have on the
Company’s consolidated financial statements and related disclosures.
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In April 2015, the FASB issued ASU 2015-03, Imputation of Interest, requiring entities to present debt issuance costs
related to a debt liability as a reduction of the carrying amount of that liability. In August 2015, the FASB issued ASU
2015-15 to provide additional guidance related to debt issuance costs related to line-of-credit arrangements. The
guidance is effective for annual and interim periods beginning after December 15, 2015, and early adoption is
permitted. The Company is currently evaluating the impact, if any, that the adoption of this guidance will have on the
Company’s consolidated financial statements and related disclosures.

13
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NOTE 3 — BUSINESS ACQUISITIONS
Fiscal Year 2015 Acquisitions
Wheels Group, Inc.

On April 2, 2015, the Company acquired the outstanding stock of Wheels Group, Inc. (“Wheels”). Under an
Arrangement Agreement (the “Arrangement”), the Company purchased Wheels for approximately $26.9 million in cash
and 6,900,000 shares of common stock. The Company was also responsible for a portion of Wheels’ transaction costs,
in addition to its own costs. Wheels, founded in 1988, provides truck brokerage and intermodal services throughout
the United States and Canada along with value added warehouse and distribution service offerings in support of U.S.
shippers looking to access the Canadian markets. Wheels is one of the largest third party logistics providers in
Canada. Wheels, now formally amalgamated into Wheels International, Inc., provides these services primarily to the
food and beverage, consumer packaged goods, frozen foods and refrigerated product, and building products industries.
The goodwill recognized is attributed to a larger geographic footprint and an increased service line expansion and is
not deductible for tax purposes. The results of operations for Wheels are included in the Company’s financial
statements as of the date of purchase.

Service by Air, Inc.

On June 8, 2015, the Company acquired the outstanding stock of Service by Air, Inc. (“SBA”), a privately-held New
York corporation founded in 1976. SBA is a domestic and international freight forwarder serving manufacturers,
distributors and retailers through a combination of three company-owned operating locations and forty independent
operating partners across North America. The base purchase price was approximately $12.25 million, consisting of
$11.4 million paid in cash at closing, and $0.85 million payable net of working capital and other holdbacks. The
goodwill recognized is attributable primarily to the expected cost synergies associated with eliminating redundancies
and migrating back-office operations of SBA to the Company and is not deductible for tax purposes. The results of
operations for SBA are included in the Company’s financial statements as of the date of purchase.

Other acquisitions

On September 1, 2014, through a wholly-owned subsidiary, the Company acquired the assets and operations of
Trans-Net, Inc. (“TNI”), a privately-held company based in Issaquah, Washington. TNI has extensive experience
providing integrated project logistics solutions in key Russian oil, gas, mining and infrastructure development
markets. On December 15, 2014, through a wholly-owned subsidiary, the Company acquired the assets and operations
of Don Cameron & Associates, Inc. (“DCA”), a privately-held company based in Minneapolis, Minnesota. DCA has
extensive experience providing a full range of domestic and international transportation and logistics services across
North America to the med-tech, advertising/marketing, pharmaceutical, and trade show industries. Effective as of June
1, 2015, through a wholly-owned subsidiary, the company acquired the stock of Highways and Skyways, Inc.
(“Highways”), a privately-held company based near Cincinnati, Ohio. Highways services a full range of domestic and
international transportation and logistics services to manufacturing, apparel, paper products, medical devices,
consumer products and technology industries. Each of the TNI, DCA and Highways acquisitions include earn-out
payments that are payable upon achieving certain earnings up to a maximum contingent consideration of $6.5 million,
although there are no maximums on certain of the earn-out payments.

Each of the TNI, DCA and Highways acquisitions were financed with proceeds from the Company’s Credit Facility (as
defined in Note 6), and the transactions were structured using cash, stock, and earn-out payments. The goodwill
recorded is expected to be deductible for income tax purposes over a period of 15 years. The consideration paid,
purchase price, and pro forma results of operations have not been presented because the effect of these acquisitions
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was not material to the condensed consolidated financial statements.

The results of operations for the businesses acquired are included in our financial statements as of the date of
purchase. The preliminary fair value estimates for the assets acquired and liabilities assumed are based upon
preliminary calculations and valuations and our estimates and assumptions are subject to change as we obtain
additional information for our estimates during the respective measurement periods (up to one year from the
acquisition date). The primary areas of the preliminary estimates for Wheels, SBA and Highways not yet finalized
relates to certain tangible assets and liabilities acquired, and identifiable intangible assets.

14
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NOTE 4 - FURNITURE AND EQUIPMENT

September

30, June 30,

2015 2015
Vehicles $5,208,175 $5,384,161
Communication equipment 202,847 111,790
Office and warehouse equipment 465,552 471,915
Furniture and fixtures 573,142 585,820
Computer equipment 1,394,079 1,364,648
Computer software 7,879,558 7,209,965
Leasehold improvements 1,324,474 1,324,437

17,047,827 16,452,736
Less: Accumulated depreciation and amortization (4,032,180 ) (3,276,846)

$13,015,647 $13,175,890

Depreciation and amortization expense related to furniture and equipment was $910,448 and $127,598 for the three
months ended September 30, 2015 and 2014, respectively.

NOTE 5 - ACQUIRED INTANGIBLE ASSETS

The table below reflects acquired intangible assets related to all acquisitions:

September
30, June 30, Weighted-Average
2015 2015 Life
Customer related $88,287,640 $88,287,640 8.7 years
Trade names and trademarks 14,069,000 14,069,000  14.5 years
Covenants not to compete 730,000 730,000 2.3 years

103,086,640 103,086,640
Less: Accumulated amortization (22,326,509 ) (20,131,958)

$80,760,131  $82,954,682

Amortization expense amounted to $2,194,551 and $1,151,483 for the three months ended September 30, 2015 and
2014. Future amortization expense for the fiscal years ending June 30 are as follows:
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2016 (remaining portion) $6,583,652

2017 8,749,204
2018 8,714,538
2019 8,683,204
2020 8,571,031
Thereafter 39,458,502
$80,760,131
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NOTE 6 - NOTES PAYABLE AND OTHER LONG TERM DEBT

Notes payable and other long-term debt consist of the following:

September

30, June 30,

2015 2015
Long-term Credit Facility $— $37,707,686
Senior Secured Loan 21,722,846 23,218,575
Subordinated Secured Loan 25,000,000 25,000,000
Other notes payable 467,039 509,340

Total notes payable and other long-term debt 47,189,885 86,435,601
Less: Current portion (1,048,624 ) (543,086 )
Total notes payable, net of current portion $46,141,261 $85,892,515

Future maturities of notes payable and other long-term debt for the years ending June 30 are as follows:

2016 (remaining portion) $477,030

2017 2,341,442
2018 2,444,890
2019 2,457,106
2020 2,625,577
Thereafter 36,843,840
$47,189,885

Bank of America Credit Facility

The Company has a $65.0 million senior credit facility (the “Credit Facility”’) with Bank of America, N.A. (the “Lender”)
on its own behalf and as agent to the other lenders named therein, currently consisting of the Bank of Montreal (as the
initial member of the syndicate under such loan), pursuant to an Amended and Restated Loan and Security

Agreement. The Credit Facility includes a $2.0 million sublimit to support letters of credit and matures August 9,

2018.

Borrowings accrue interest based on the Company’s fixed charge coverage ratio at the Lender’s base rate plus 0.0% to
0.50% or LIBOR plus 1.50% to 2.25%. The Credit Facility provides for advances of up to 85% of the eligible
Canadian and domestic accounts receivable, 75% of eligible accrued but unbilled domestic receivables and eligible
foreign accounts receivable, all of which are subject to certain sub-limits, reserves and reductions. The Credit Facility
is collateralized by a first-priority security interest in all of the assets of the U.S. co-borrowers, a first-priority security
interest in all of the accounts receivable and associated assets of the Canadian co-borrowers (the “Canadian A/R
Assets”) and a second-priority security interest on the other assets of the Canadian borrowers.
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Borrowings are available to fund future acquisitions, capital expenditures, repurchase of Company stock or for other
corporate purposes. The terms of the Credit Facility are subject to customary financial and operational covenants,
including covenants that may limit or restrict the ability to, among other things, borrow under the Credit facility, incur
indebtedness from other lenders, and make acquisitions. As of September 30, 2015, the Company was in compliance
with all of its covenants.

As of September 30, 2015, based on available collateral and $286,800 in outstanding letter of credit commitments,
there was $49,706,000 available for borrowing under the Credit Facility and excluding any availability attributed to

accounts receivable of SBA.
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Senior Secured Loan

In connection with the Company’s acquisition of Wheels, Wheels obtained a CAD$29.0 million senior secured
Canadian term loan from Integrated Private Debt Fund IV LP (“IPD”) pursuant to a CAD$29,000,000 Credit Facilities
Loan Agreement (the “IPD Loan Agreement”). The Company and its U.S. and Canadian subsidiaries are guarantors of
the Wheels obligations thereunder. The loan matures on April 1, 2024 and accrues interest at a rate of 6.65% per
annum. The Company is required to maintain 5 months interest in a debt service reserve account to be controlled by
IPD. This amount is recorded as deposits and other assets in the accompanying consolidated financial statements. The
loan repayment will consist of interest-only payments for the first 12 months followed by blended principal and
interest payments for the next eight years. The loan may be prepaid in whole at any time upon providing at least 30
days prior written notice and paying the difference between (i) the present value of the loan interest and the principal
payments foregone discounted at the Government of Canada Bond Yield for the term from the date of prepayment to
April 1, 2024, and (ii) the face value of the principal amount being prepaid. As of September 30, 2015, the Company
was in compliance with all of its covenants.

The loan is collateralized by a (i) first-priority security interest in all of the assets of Wheels except the Canadian A/R
Assets, (ii) a second-priority security interest in the Canadian A/R Assets, and (iii) a second-priority security interest
on all of the Company’s assets.

Subordinated Secured Loan

In connection the Company’s acquisition of Wheels, the Company obtained a $25.0 million subordinated secured term
loan from Alcentra Capital Corporation ($10.0 million) and Triangle Capital Corporation ($15.0 million) (collectively,
the “Subordinated Lenders”) pursuant to a Loan and Security Agreement (the “Alcentra/Triangle Subordinated Loan
Agreement”). The loan matures on April 2, 2021 and accrues interest at a rate of 12% per annum during the first six
months of the loan and then at a variable rate, ranging from LIBOR plus 950 basis points to LIBOR plus 1025 basis
points (all with a 100 basis points LIBOR floor), depending on the Company’s total leverage ratio. Prior to April 2,
2016, the loan may not be prepaid. After this, prior to April 2, 2017, the loan may be prepaid by paying a prepayment
premium equal to 3% of the amount prepaid. After April 2, 2017, the loan may be prepaid, in whole or in part, without
penalty. The Company may be required to prepay, at the Subordinated Lenders’ option, the entire amount of the loan
(including applicable prepayment premiums) upon the occurrence of certain events, such as an event of default, a
change in control, or the completion of a “going private” transaction. As of September 30, 2015, the Company was in
compliance with all of its covenants.

The loan is collateralized by a third-priority security interest in all of the Company’s U.S. based assets. The loan is
subordinate to the Senior Credit Facility and the loan from IPD, and is senior to all other indebtedness.

NOTE 7 - STOCKHOLDERS’ EQUITY

The Company is authorized to issue 5,000,000 shares of preferred stock, par value at $0.001 per share and
100,000,000 shares of common stock, $0.001 per share.

Series A Preferred Stock
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The Company has 839,200 outstanding shares of 9.75% Series A Cumulative Redeemable Perpetual Preferred Stock
(“Series A Preferred Shares”) liquidation preference $25 per share. Dividends on the Series A Preferred Shares are
cumulative from the date of original issue and are payable on January 31, April 30, July 31 and October 31, as and if
declared by the Company’s Board of Directors. If the Company does not pay dividends in full on any two payment
dates (whether consecutive or not), the per annum dividend rate will increase an additional 2.0% per annum per
$25.00 stated liquidation preference, up to a maximum of 19.0% per annum. If the Company fails to maintain the
listing of the Series A Preferred Shares on the NYSE MKT or other exchange for 30 days or more, the per annum
dividend rate will increase by an additional 2.0% per annum so long as the listing failure continues. The Series A
Preferred Shares require the Company to maintain a Fixed Charge Coverage Ratio of at least 2.0. If the Company is
not in compliance with this ratio, then it cannot pay any dividend on its common stock. As of September 30, 2015, the
Company was in compliance with this ratio.

17

33



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

Commencing on December 20, 2018, the Company may redeem, at its option, the Series A Preferred Shares, in whole
or in part, at a cash redemption price of $25.00 per share plus accrued and unpaid dividends (whether or not declared).
Among other things, the Series A Preferred Shares have no stated maturity, are not subject to any sinking fund or
other mandatory redemption, and are not convertible into or exchangeable for any of the Company’s other securities.
Holders of Series A Preferred Shares generally have no voting rights, except if the Company fails to pay dividends on
the Series A Preferred Shares for six or more quarterly periods (whether consecutive or not). Under such
circumstances, holders of Series A Preferred Shares will be entitled to vote to elect two additional directors to the
Company’s Board of Directors, until all unpaid dividends have been paid or declared and set aside for payment. In
addition, certain changes to the terms of the Series A Preferred Shares cannot be made without the affirmative vote of
the holders of two-thirds of the outstanding Series A Preferred Shares, voting as a separate class. The Series A
Preferred Shares are senior to the Company’s common stock with respect to dividends and distributions, including
distributions upon liquidation, dissolution or winding up. The Series A Preferred Shares are listed on the NYSE MKT
under the symbol “RLGT-PA.”

For the three months ended September 30, 2015, the Company’s board of directors declared and paid a cash dividend
to holders of Series A Preferred Shares in the amount of $0.609375 per share, totaling $511,388.

Common Stock

On July 16, 2015, the Company closed a registered underwritten public offering of 6,133,334 shares of common
stock, including the full exercise of the underwriters’ overallotment option. Proceeds from the offering totaled
$38,430,194 after deducting the underwriting discount of $2,484,000 and offering costs of $485,810. The proceeds
were used to reduce the borrowings under the Credit Facility.

NOTE 8 — VARIABLE INTEREST ENTITY AND RELATED PARTY TRANSACTIONS

RLP is owned 40% by RGL and 60% by RCP, a company for which the Chief Executive Officer of the Company is
the sole member. RLP is a certified minority business enterprise that was formed for the purpose of providing the
Company with a national accounts strategy to pursue corporate and government accounts with diversity initiatives.
RCP’s ownership interest entitles it to a majority of the profits and distributable cash, if any, generated by RLP. The
operations of RLP are intended to provide certain benefits to the Company, including expanding the scope of services
offered by the Company and participating in supplier diversity programs not otherwise available to the Company. In
the course of evaluating and approving the ownership structure, operations and economics emanating from RLP, a
committee consisting of the independent Board member of the Company, considered, among other factors, the
significant benefits provided to the Company through association with a minority business enterprise, particularly as
many of the Company’s largest current and potential customers have a need for diversity offerings. In addition, the
Committee concluded that the economic relationship with RLP was on terms no less favorable to the Company than
terms generally available from unaffiliated third parties.

Certain entities in which equity investors do not have the characteristics of a controlling financial interest or do not

have the sufficient equity at risk for the entity to finance its activities without additional subordinated financial support
from other parties are considered “variable interest entities”. RLP qualifies as a variable interest entity and is included in
the Company’s condensed consolidated financial statements.

For the three months ended September 30, 2015, RLP recorded $25,190 in profits, of which RCP’s distributable share
was $15,114. For the three months ended September 30, 2014, RLP recorded $36,729 in profits, of which RCP’s
distributable share was $22,037. The non-controlling interest recorded as a reduction of income on the consolidated
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statements of operations represents RCP’s distributive share.

NOTE 9 - FAIR VALUE MEASUREMENTS

The following table sets forth the Company’s financial liabilities measured at fair value on a recurring basis:

Fair Value
Measurements as of
September 30, 2015
Level 3 Total
Contingent consideration $7,201,000 $7,201,000

Fair Value

Measurements as of

June 30, 2015

Level 3 Total
Contingent consideration $7,613,000 $7,613,000
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The Company has contingent obligations to transfer cash payments and equity shares to former shareholders of
acquired operations in conjunction with certain acquisitions if specified operating results and financial objectives are
met over the next four fiscal years. Contingent consideration is measured quarterly at fair value, and any change in the
contingent liability is included in the condensed consolidated statements of operations. The Company recorded a
decrease to contingent consideration of $412,000 and $550,000 for the three months ended September 30, 2015 and
2014, respectively. The change in the current period is principally attributable to a reduction in management’s

estimates of future pay-outs for On Time Express, Inc., offset by an increase in management’s estimated future pay-out
for DCA.

The Company uses projected future financial results based on recent and historical data to value the anticipated future
earn-out payments. To calculate fair value, the future earn-out payments were then discounted using Level 3 inputs.
The Company has classified the contingent consideration as Level 3 due to the lack of relevant observable market data
over fair value inputs. The Company believes the discount rate used to discount the earn-out payments reflects market
participant assumptions. Changes in assumptions and operating results could have a significant impact on the earn-out
amount, up to a maximum of $26,620,000 through earn-out periods measured through August 2018, although there
are no maximums on certain earn-out payments. Contingent consideration is net of advances on earn-out payments of
$0.8 million, and also includes approximately $1.6 million that was earned during fiscal year 2015.

The following table provides a reconciliation of the beginning and ending liabilities for the liabilities measured at fair
value using significant unobservable inputs (Level 3):

Contingent

Consideration
Balance as of June 30, 2015 $ 7,613,000
Change in fair value (412,000 )

Balance as of September 30, 2015  $ 7,201,000

NOTE 10 — PROVISION FOR INCOME TAXES

Three months ended

September 30,

2015 2014
Current income tax expense $668,494 $1,147,124
Deferred income tax benefit (435,156) (245,198 )

Income tax expense $233,338 $901,926

Our effective tax rate is higher than the U.S. federal statutory rate primarily due to state income taxes and the fact that
the Company has a loss in a foreign jurisdiction that is being benefitted at a lower foreign rate. This is partially offset
by a benefit for a nontaxable gain related to contingent consideration.
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Tax years which remain subject to examination by federal authorities are the years ended June 30, 2012 through June
30, 2015. Tax years which remain subject to examination by state authorities are the years ended June 30, 2011
through June 30, 2015.

NOTE 11 — SHARE-BASED COMPENSATION
Stock Awards

The Company granted restricted stock awards to certain employees in August 2012. The shares are restricted in
transferability for a term of up to five years and are forfeited in the event the employee terminates employment prior
to the lapse of the restriction. The awards generally vest ratably over a five year period. During each of the three
months ended September 30, 2015 and 2014, the Company recognized share-based compensation expense of $1,261
related to stock awards. During the three months ended September 30, 2015, there was no change to the 4,577
unvested shares.

Stock Options
During the three months ended September 30, 2015 and 2014, the Company recognized share-based compensation
expense related to stock options of $388,838 and $203,468, respectively. The aggregate intrinsic value of options

exercised during the three months ended September 30, 2015 was $280,446.
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During the three months ended September 30, 2015, the weighted average fair value per share of employee stock
options granted was $3.14. The fair value of each stock option grant is estimated as of the date of grant using the
Black-Scholes option pricing model with the following weighted average assumptions:

Three Months Ended

September 30, 2015
Risk-Free Interest Rate 1.62 - 1.78%
Expected Term 6.5 years

Expected Volatility 51.38 - 53.49%
Expected Dividend Yield 0.00%

The following table summarizes the activity under the plan:

Weighted
Average
Weighted Remaining

Average Contractual Aggregate

Number of Life
Exercise Intrinsic

Shares Price (Years) Value
Outstanding as of June 30, 2015 4,509,887 $ 2.80 7.75 $20,357,403
Granted 75,000 5.95 10.00 —
Exercised (79,988 ) 2.50 — —
Forfeited (27,868 ) 2.38 — —
Outstanding as of September 30, 2015 4,477,031 $ 2.86 7.49 $7,976,575
Exercisable as of September 30, 2015 1,357,585 $ 1.44 5.26 $4,100,661

NOTE 12 — CONTINGENCIES
Legal Proceedings

DBA Distribution Services, Inc. — Bretta Santini Pollara v. Radiant Logistics, Inc., United States District Court, Central
District of California, Case No. 12-344 GAF

In December 2012, an arbitrator awarded the Company damages from the former shareholders of DBA, finding that

the former shareholders breached certain representations and warranties contained in the DBA Agreement. In addition,
the arbitrator found that Paul Pollara breached his noncompetition obligation to the Company and enjoined
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Mr. Pollara from engaging in any activity in contravention of his obligations of noncompetition and non-solicitation,
including activities that relate to Santini Productions and his spouse, Bretta Santini Pollara until March 2016. The
award also provided that the former DBA Shareholders and Mr. Pollara must pay to the Company the administrative
fees, compensation and expenses of the arbitrator associated with the arbitration. The award has been off-set against
amounts due to former shareholders of acquired operations. The gain on litigation settlement was recorded net of
judgment interest and associated legal costs.

In a related matter, in December 2011, Ms. Pollara filed a claim for declaratory relief against the Company seeking an
order stipulating that she is not bound by the non-compete covenant contained within the DBA Agreement signed by
her husband, Mr. Pollara. On January 23, 2012, the Company filed a counterclaim against Ms. Pollara, her company
Santini Productions, Daniel Reffner (a former employee of the Company now working for Ms. Pollara), and Oceanair,
Inc. (“Oceanair”, a company doing business with Santini Productions). The Company’s counterclaim alleges claims for
statutory and common law misappropriation of trade secrets, breach of duty of loyalty, and unfair competition, and
sought damages in excess of $1,000,000.

On April 25, 2014, a jury returned a verdict in the Company’s favor in the amount of $1,500,000, but the judge entered
a judgment notwithstanding the verdict and dismissed the case. The Company has filed a notice of appeal with the 9t
Circuit Court of Appeals. Santini and Oceanair also appealed the trial court’s denial of fees. Both issues are fully
briefed, and the Company is awaiting a consolidated hearing date from the Court of Appeals sometime before the
middle of next year. Due to the uncertainty associated with the litigation and judicial review process, the Company is
unable at this time to express an opinion as to the outcome of this matter.
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Ingrid Barahoma v. Accountabilities, Inc. d/b/a/ Accountabilities Staffing, Inc., Radiant Global Logistics, Inc. and
DBA Distribution Services, Inc. (Ingrid Barahona California Class Action)

On October 25, 2013, plaintiff Ingrid Barahona filed a purported class action lawsuit against RGL, DBA Distribution
Services, Inc. (“DBA”), and two third-party staffing companies (collectively, the “Staffing Defendants”) with whom
Radiant and DBA contracted for temporary employees. In the lawsuit, Ms. Barahona, on behalf of herself and the
putative class, seeks damages and penalties under California law, plus interest, attorneys’ fees, and costs, along with
equitable remedies, alleging that she and the putative class were the subject of unfair and unlawful business practices,
including certain wage and hour violations relating to, among others, failure to provide meal and rest periods, failure
to pay minimum wages and overtime, and failure to reimburse employees for work-related expenses. Ms. Barahona
alleges that she was jointly employed by the staffing companies and Radiant and DBA. Radiant and DBA deny Ms.
Barahona’s allegations in their entirety, deny that they are liable to Ms. Barahona or the putative class members in any
way, and are vigorously defending against these allegations based upon a preliminary evaluation of applicable records
and legal standards.

If Ms. Barahona’s allegations were to prevail on all claims the Company, as well as its co-defendants, could be liable
for uninsured damages in an amount that, while not significant when evaluated against either the Company’s assets or
current and expected level of annual earnings, could be material when judged against the Company’s earnings in the
particular quarter in which any such damages arose, if at all. However, based upon the Company’s preliminary
evaluation of the matter, it does not believe it is likely to incur material damages, if at all, since, among others: (i) the
amount of any potential damages remains highly speculative at this stage of the proceedings; (ii) the Company does
not believe as a matter of law it should be characterized as Ms. Barahona’s employer and co-defendant
Accountabilities admitted to being the employer of record, (iii) any settlement will be properly apportioned between
all named defendants and Radiant and DBA will not exclusively fund the settlement; (iv) wage and hour class actions
of this nature typically settle for amounts significantly less than plaintiffs’ demands because of the uncertainly with
litigation and the difficulty in taking these types of cases to trial; and (v) Plaintiff has indicated her desire to resolve
this matter through a mediated settlement. Plaintiff recently admitted in a report to the court that she is unable to
prosecute the case because the payroll and personnel records she needs are in the possession of Accountabilities, and
the case has been stayed as to them pending resolution of their chapter 11 bankruptcy proceedings. The court is likely
to schedule a status conference in January 2016, at which time it may stay the entire case. At this time, the Company
is unable to express an opinion as to the likely outcome of the matter.

High Protection Company v. Air Transportation LLC et. al., High Protection Company, Plaintiff v. Professional Air
Transportation, LLC, d/b/a Adcom, SLC; Radiant Logistics, Inc.; Adcom Worldwide, an Operating Division of
Radiant Logistics, Inc.; Radiant Global Logistics, Inc., d/b/a Container Lines; Felipe Lake, Rubens Correa; and Does
1-100, Defendants, Salt Lake County, Utah, Case # 140902965

On or about May 27, 2014, the Company, together with its co-defendants, including certain of its subsidiaries, were
sued in the Third Judicial District Court, Salt Lake County, State of Utah. The matter was subsequently removed to
the Federal Courts in the United States District Court, for the District of Utah. The lawsuit alleges liability and
damages arising from the ocean shipment of five (5) armored vehicles from Jordan to the Kandahar Air Base,
Afghanistan, commencing in August, 2011.

On April 10, 2011, the Plaintiff, High Protection Company, was awarded a contract from the United States Army in
the amount of $716,000 for the manufacture and delivery of five armored vehicles. The vehicles were to be delivered
to the Kandahar Airfield in Kandahar, Afghanistan, by May 16, 2011. The delivery of the vehicles was delayed into
2013 due to various delays that occurred during the shipping process, including the closing of the border between
Pakistan and Afghanistan from November 2011 to July 2012. In June 2013, the United States Army terminated its
contract with the Plaintiff. Plaintiff asserted damages against the Company and its co-defendants in excess of
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$1,000,000, including loss of a $716,000 contract with the United States Army, demurrage and storage charges now
alleged to exceed $200,000, and loss of the vehicles.

Based upon the Company’s preliminary understanding of the claims, it does not believe it is likely to be exposed to
damages, or damages that are material, since, among others: (i) the Company is insured for claims of this nature
subject to a $1,000,000 aggregate limit for all claims made and reported during the policy period (subject to a typical
reservation of rights letter received from the Underwriter); (ii) the Company believes the Plaintiff’s losses, if any, were
due, to a material extent, to its own contributory negligence; and (iii) the Plaintiff’s claim should be limited as a result
of the limitations upon liability contained within the air bill of lading and other shipping documents used in the
transaction. Since the proceeding, however, is still in its early stages, the Company is unable at this time to express an
opinion as to the outcome of this matter.

The Company is involved in various other claims and legal actions arising in the ordinary course of business, some of
which are in the very early stages of litigation and therefore difficult to judge their potential materiality. For those
claims for which we can judge the materiality, in the opinion of management, the ultimate disposition of these matters
will not have a material adverse effect on the Company’s consolidated financial position, results of operations or
liquidity. Legal expenses are expensed as incurred.
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Contingent Consideration and Earn-out Payments

The Company’s agreements with respect to previous acquisitions contain future consideration provisions which
provide for the selling shareholder(s) to receive additional consideration if specified operating objectives and financial
results are achieved in future periods, as defined in their respective agreements. Any changes to the fair value of the
contingent consideration are recorded in the consolidated statements of operations. Earn-out payments are generally
due annually on November 1, and 90 days following the quarter of the final earn-out period for each respective
acquisition.

The following table represents the estimated undiscounted earn-out payments to be paid in each of the following fiscal
years:

2016 (remaining) 2017 2018 2019 Total
Earn-out payments (in thousands):

Cash $ 1,579 $2,597 $1,674 $160 $6,010
Equity _ 866 588 53 1,507
Total estimated earn-out payments D $ 1,579 $3.463 $2,262 $213 $7,517

(1) The Company generally has the right but not the obligation to satisfy a portion of the earn-out payments in stock.

NOTE 13 — OPERATING AND GEOGRAPHIC SEGMENT INFORMATION

Operating segments are identified as components of an enterprise about which separate discrete financial information
is available for evaluation by the chief operating decision-maker, or decision-making group, in making decisions
regarding allocation of resources and assessing performance. The Company’s chief operating decision-maker is the
Chief Executive Officer. With the recent acquisition of Wheels, the Company has determined that it has two
geographic operating segments: United States and Canada. Immaterial operations outside of the United States and
Canada are reported in the United States segment.

The Company evaluates the performance of the segments primarily based on their respective revenues, net revenues
and income from operations. Accordingly, interest expense, other non-operating items, capital expenditures and total
assets are not reported in segment results. In addition, the Company has disclosed a corporate segment, which is not
an operating segment and includes the costs of the Company’s executives, board of directors, professional services
such as legal and consulting, and certain other corporate costs associated with operating as a public company.
Intercompany transactions have been eliminated in the condensed consolidated balance sheets and statements of
operations.

Corporate/
United
Three months ended September 30, 2015 (in thousands)  States Canada Eliminations Total
Revenues $191,060 $29,055 $ (1,462 ) $218,653
Net revenues 45,885 4,828 — 50,713
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Income (loss) from operations 5,127
Depreciation and amortization 2,933
Goodwill 43,185

Three months ended September 30, 2014 (in thousands)

Revenues $98,231
Net revenues 26,325
Income from operations 3,499
Depreciation and amortization 1,279
Goodwill 28,779

(1,690) (1,784

172 —
19,904 —

) 1,653
3,105
63,089

$98,231
26,325
) 2,408
1,279
28,779

The Company’s revenue generated within the United States consists of any shipment whose origin and destination is
within the United States. The following data presents the Company’s revenue generated from shipments to and from

the United States and all other countries, which is determined based upon the geographic location of a shipment’s

initiation and destination points (in thousands):

22

United States Other Countries Total
Three months ended September 30: 2015 2014 2015 2014 2015 2014
Revenue $125,367 $60,860 $93,286 $37,371 $218,653 $98,231
Cost of transportation 93,851 42,199 74,089 29,707 167,940 71,906
Net revenue $31,516 $18,661 $19,197 $7,664 $50,713 $26,325
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NOTE 14 — SUBSEQUENT EVENT

On October 20, 2015, the Company’s board of directors declared a cash dividend to holders of the Series A Preferred
Shares in the amount of $0.609375 per share. The total declared dividend totaled $511,388 and was paid on November
2, 2015.

On November 2, 2015, through a wholly-owned subsidiary, RGL, the Company acquired the operations and assets of
Copper Logistics, Inc., a Minneapolis, Minnesota based company that provides a full range of domestic and
international transportation and logistics services across North America. The Company has structured the transaction
similar to previous acquisitions, with a portion of the expected purchase price payable in subsequent periods based on
future performance of the acquired operation. The consideration paid, purchase price, and pro forma results of
operations have not been presented because the effect of this acquisition was not material to the financial statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This report contains “forward-looking statements” within the meaning set forth in United States securities laws and
regulations — that is, statements related to future, not past, events. In this context, forward-looking statements often
address our expected future business, financial performance and financial condition, and often contain words such as
“anticipate,” “believe,” “estimates,” “expect,” “future,” “intend,” “may,” “plan,” “see,” “seek,” “strategy,” or “will” or the neg
any variation thereon or similar terminology or expressions. These forward-looking statements are not guarantees and
are subject to known and unknown risks, uncertainties and assumptions about us that may cause our actual results,
levels of activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by such forward-looking statements. We have developed our
forward-looking statements based on management’s beliefs and assumptions, which in turn rely upon information
available to them at the time such statements were made. Such forward-looking statements reflect our current
perspectives on our business, future performance, existing trends and information as of the date of this report. These
include, but are not limited to, our beliefs about future revenue and expense levels, growth rates, prospects related to
our strategic initiatives and business strategies, express or implied assumptions about, among other things: the
continued retention of our relationships with our independent agents; the performance of our historic business, as well
as the businesses we have recently acquired, at levels consistent with recent trends and reflective of the synergies we
believe will be available to us as a result of such acquisitions; our ability to successfully integrate our recently
acquired businesses; our ability to locate suitable acquisition opportunities and secure the financing necessary to
complete such acquisitions; the occurrence of no adverse developments effecting domestic and international
economic, political or competitive conditions within our industry; transportation costs remaining in-line with recent
levels and expected trends; our ability to mitigate, to the best extent possible, our dependence on current management
and certain of our larger strategic operating partners; the absence of any adverse laws or governmental regulations
affecting the transportation industry in general, and our operations in particular; and such other factors that may be
identified from time to time in our Securities and Exchange Commission (“SEC”) filings and other public
announcements including those set forth under the caption “Risk Factors” in our Form 10-K for the year ended June 30,
2015. All subsequent written and oral forward-looking statements attributable to us, or persons acting on our behalf,
are expressly qualified in their entirety by the foregoing. Readers are cautioned not to place undue reliance on our
forward-looking statements, as they speak only as of the date made. We disclaim any obligation to publicly update
any forward-looking statements, whether as a result of new information, future events or otherwise.

99 ¢ 99 ¢ 99 ¢

The following discussion and analysis of our financial condition and result of operations should be read in conjunction
with the financial statements and the related notes and other information included elsewhere in this report).

Overview

We operate as a third party logistics company, providing multi-modal transportation and logistics services primarily in
the United States and Canada. We service a large and diversified account base consisting of consumer goods, food and
beverage, manufacturing and retail customers which we support from an extensive network of approximately 150
operating locations across North America. We provide these services through a multi-brand network comprised of
Company-owned offices and locations operated by our independent agents, as well as an integrated international
service partner network located in other key markets around the globe. As a third party logistics company, we have
approximately 10,000 asset-based transportation companies, including motor carriers, railroads, airlines and ocean
lines in our carrier network. We believe shippers value our services because we are able to objectively arrange the
most efficient and cost-effective means, type and provider of transportation service without undue influence caused by
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the ownership of transportation assets. In addition, our minimal investment in physical assets affords us the
opportunity for a higher return on invested capital and net cash flows than our asset-based competitors.

Through our operating locations across North America, we offer domestic and international air and ocean freight
forwarding services and freight brokerage services including truckload services, less than truckload services; and
intermodal services, which is the movement of freight in trailers or containers by combination of truck and rail. Our
primary business operations involve arranging the shipment, on behalf of our customers, of materials, products,
equipment and other goods that are generally larger than shipments handled by integrated carriers of primarily small
parcels, such as FedEx, DHL and UPS, including arranging and monitoring all aspects of material flow activity
utilizing advanced information technology systems. We also provide other value-added logistics services, including
customs brokerage, order fulfillment, inventory management and warehousing services to complement our core
transportation service offering.
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We launched our business with the acquisition of Airgroup Corporation (“Airgroup”) in January of 2006. Since that
initial platform acquisition in 2006, we have continued to enhance our back-office infrastructure, transportation and
accounting systems while executing a strategy to expand operations through a combination of organic growth and the
strategic acquisition of non-asset based transportation and logistics providers meeting our acquisition criteria. In April
2015, we acquired Wheels Group Inc. (“Wheels”), our most significant acquisition to date, which significantly expanded
our scale and provided geographic and service line expansion through its truck brokerage and intermodal service
offering throughout the United States and Canada.

We expect to grow our business organically and by completing acquisitions of other companies with complementary
geographical and logistics service offerings. Our organic growth strategy will continue to focus on strengthening
existing and expanding new customer relationships leveraging the benefit of our new truck brokerage and intermodal
service offerings, while continuing our efforts on the organic build-out of our network of strategic operating partner
locations. In addition to our focus on organic growth, we continue to search for acquisition candidates that bring
critical mass from a geographic standpoint, purchasing power and/or complementary service offerings to the current
platform. As we continue to grow and scale the business, we remain focused on leveraging our back-office
infrastructure to drive productivity improvement across the organization. In addition, as we continue to grow and scale
the business we are creating density in our trade lanes which creates opportunities for us to more efficiently source
and manage our transportation capacity.

Performance Metrics

Our principal source of income is derived from freight forwarding and freight brokerage services we provide to our
customers. As a third party logistics provider, we arrange for the shipment of our customers’ freight from point of
origin to point of destination. Generally, we quote our customers a turnkey cost for the movement of their freight. Our
price quote will often depend upon the customer’s time-definite needs (first day through fifth day delivery), special
handling needs (heavy equipment, delicate items, environmentally sensitive goods, electronic components, etc.), and
the means of transport (motor carrier, air, ocean or rail). In turn, we assume the responsibility for arranging and paying
for the underlying means of transportation.

Our transportation revenue represents the total dollar value of services we sell to our customers. Our cost of
transportation includes direct costs of transportation, including motor carrier, air, ocean and rail services. Our net
transportation revenue (gross transportation revenue less the direct cost of transportation) is the primary indicator of
our ability to source, add value and resell services provided by third parties, and is considered by management to be a
key performance measure. In addition, management believes measuring its operating costs as a function of net
transportation revenue provides a useful metric, as our ability to control costs as a function of net transportation
revenue directly impacts operating earnings.

Our operating results will be affected as acquisitions occur. Since all acquisitions are made using the purchase method
of accounting for business combinations, our financial statements will only include the results of operations and cash
flows of acquired companies for periods subsequent to the date of acquisition.

Our GAAP-based net income will be affected by non-cash charges relating to the amortization of customer related
intangible assets and other intangible assets attributable to completed acquisitions. Under applicable accounting
standards, purchasers are required to allocate the total consideration in a business combination to the identified assets
acquired and liabilities assumed based on their fair values at the time of acquisition. The excess of the consideration
paid over the fair value of the identifiable net assets acquired is to be allocated to goodwill, which is tested at least
annually for impairment. Applicable accounting standards require that we separately account for and value certain
identifiable intangible assets based on the unique facts and circumstances of each acquisition. As a result of our
acquisition strategy, our net income will include material non-cash charges relating to the amortization of customer
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related intangible assets and other intangible assets acquired in our acquisitions. Although these charges may increase
as we complete more acquisitions, we believe we will be growing the value of our intangible assets (e.g., customer
relationships). Thus, we believe that earnings before interest, taxes, depreciation and amortization, or EBITDA, is a
useful financial measure for investors because it eliminates the effect of these non-cash costs and provides an
important metric for our business.

EBITDA is a non-GAAP measure of income and does not include the effects of preferred stock dividends, interest and
taxes, and excludes the “non-cash” effects of depreciation and amortization on long-term assets. Companies have some
discretion as to which elements of depreciation and amortization are excluded in the EBITDA calculation. We exclude
all depreciation charges related to furniture and equipment, all amortization charges, including amortization of
leasehold improvements and other intangible assets. We then further adjust EBITDA to exclude changes in contingent
consideration, expenses specifically attributable to acquisitions, severance and lease termination costs, foreign
exchange gains and losses, extraordinary items, share-based compensation expense, non-recurring litigation expenses,
and other non-cash charges. While management considers EBITDA and adjusted EBITDA useful in analyzing our
results, it is not intended to replace any presentation included in our consolidated financial statements.
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Our operating results are also subject to seasonal trends when measured on a quarterly basis. The impact of
seasonality on our business will depend on numerous factors, including the markets in which we operate, holiday
seasons, consumer demand and economic conditions. Since our revenue is largely derived from customers whose
shipments are dependent upon consumer demand and just-in-time production schedules, the timing of our revenue is
often beyond our control. Factors such as shifting demand for retail goods and/or manufacturing production delays
could unexpectedly affect the timing of our revenue. As we increase the scale of our operations, seasonal trends in one
area of our business may be offset to an extent by opposite trends in another area. We cannot accurately predict the
timing of these factors, nor can we accurately estimate the impact of any particular factor, and thus we can give no
assurance any historical seasonal patterns will continue in future periods.

Results of Operations
Three months ended September 30, 2015 and 2014 (actual and unaudited)

The following table summarizes transportation revenue, cost of transportation and net transportation revenue by
geographic operating segments for the three months ended September 30, 2015 and 2014 (in thousands):

Three months ended September 30,

Three months ended September 30, 2015 2014
Corporate/ Corporate/
United State<Canada Eliminations Total United StatéSanada EliminationTotal

Transportation Revenue
Forwarding $144275 $1,209 $ (60 ) $145424 $97938 $ — $ —  $97,938
Brokerage 45,996 27,129 (1,402 ) 71,723 — — — —

190,271 28,338 (1,462 ) 217,147 97,938 — — 97,938
Cost of transportation
Forwarding 104,694 1,009 (60 ) 105,643 71,906 — — 71,906
Brokerage 40,481 23,218 (1,402 ) 62,297 — — — —

145,175 24,227 (1,462 ) 167,940 71,906 — — 71,906
Net transportation
revenue
Forwarding 39,581 200 — 39,781 26,032 — — 26,032
Brokerage 5,515 3,911 — 9,426 — — — —

45,096 4,111 — 49,207 26,032 — — 26,032
Net transportation
margins 237 % 145 % 227 % 266 % 266 %
Other value added
services 789 717 — 1,506 293 — — 293
Net revenues $45,885 $4,828 $ — $50,713 $26,325 $ — $ —  $26,325

49



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

Forwarding revenue was $145.4 million and $97.9 million, respectively, for the three months ended September 30,
2015 and September 30, 2014. The increase of $47.5 million was attributed to the acquisitions of Service by Air, Inc.
(“SBA”), Don Cameron & Associates (“DCA”), Highways and Skyways, Inc. (“Highways”), and Wheels. Brokerage
revenue was $71.7 million for the three months ended September 30, 2015 due to the acquisition of Wheels in April of
2015. Forwarding net transportation revenue was $39.8 million for the three months ended September 30, 2015
compared to $26.0 million for the comparable prior year period. The increase was attributed to the acquisition of SBA,
Wheels, DCA and Highways. Brokerage Net transportation revenue was $9.4 million for the three months ended
September 30, 2015 which was attributed to our acquisition of Wheels in April 2015. Net transportation margins were
22.7% for the three months ended September 30, 2015 compared to 26.6% in the comparable prior year period. The
decrease was primarily attributed to increased brokerage business associated with the Wheels acquisition that has
significantly lower margins than the forwarding business. Other value added services were $1.5 million for the three
months ended September 30, 2015 compared to $0.3 million for the comparable prior year period. This increase was
primarily attributed to our acquisition of Wheels in April 2015.
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The following table compares condensed consolidated statements of operations data by geographic operating segment
as a percentage of our net transportation revenue (in thousands) for the three months ended September 30, 2015 and

2014 (in thousands):

Three months ended September 30,

Three months ended September 30, 2015 2014

United Sta€éanada
Net revenues $45,885 $4,328

Operating partner commissions 22,298 —

Personnel costs 10,662 2,946
Selling, general and

administrative expenses 4,099 1,415
Depreciation and amortization 2,933 172
Transition and lease termination

costs 1,178 1,985
Change in contingent

consideration 412 ) —
Total operating expenses 40,758 6,518
Income (loss) from operations 5,127 (1,690)
Other income (expense) 106 239
Income (loss) before income tax

expense 5,233 (1,451)
Income tax expense — 33 )
Net income (loss) 5,233 (1,484)

Less: Net income attributable to
non-controlling

interest (as ) —
Net income (loss) attributable to
Radiant Logistics, Inc. 5,218 (1,484)

Less: Preferred stock dividends  — —

Net income (loss) attributable to
common

stockholders $5,218  $(1,484)

Corporate/ Corporate/
Eliminations Total United Sta€ésnadaEliminations Total
$— $50,713 $26,325 $§ — $— $26,325
— 22,298 13,979 — = 13,979
835 14,443 6,032 — 529 6,561
949 6,463 2,086 — 562 2,648
— 3,105 1,279 R — 1,279
— 3,163 — e — —
— 412 ) (150 ) R — (550 )
1,784 49,060 22,826 — 1,091 23,917
(1,784 ) 1,653 3,499 — (1,091 ) 2,408
(1,411 ) (1,066) 127 — (91 ) 36
(3,195 ) 587 3,626 — (1,182 ) 2,444
(200 ) (233 ) — — (902 ) (902 )
(3,395 ) 354 3,626 — (2,083 ) 1,542
— s ) 22 ) — — 22 )
(3,395 ) 339 3,604 — (2,083 ) 1,520
(511 ) (511 ) — — (511 ) (511 )
$@3906 )$172 ) $3604 $ — $(2,595 ) $1,009
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Operating partner commissions increased approximately $8.3 million, or 59.5%, to $22.3 million in the three months
ended September 30, 2015 primarily due to our acquisition of SBA which added approximately 40 operating partner
locations.

Personnel costs increased approximately $7.8 million, or 120.2%, to $14.4 million in the three months ended
September 30, 2015. The increase is primarily attributable to increased headcount associated with our acquisitions of
Wheels, SBA, DCA and Highways, which added personnel costs associated with new Company-owned locations in
Toronto, Los Angeles, Chicago, New York, Minneapolis and Cincinnati.

Selling, general and administrative (“SG&A”) costs increased approximately $3.9 million, or 144.1%, to $6.5 million in
the three months ended September 30, 2015. The increase is primarily due to the acquisitions of Wheels, SBA, DCA
and Highways, which substantially increased facilities, technology and other normal recurring costs associated with
added Company-owned locations. Additionally, we had substantial professional services costs associated with our
recent acquisitions.

Depreciation and amortization costs increased approximately $1.8 million, or 142.8%, to $3.1 million in the three
months ended September 30, 2015. The increase is primarily due to amortization of intangibles for Wheels, SBA,
DCA and Highways acquisitions.

We also incurred $3.2 million of transition and lease termination cost during the three months ended September 30,
2015, due to the consolidation effort at the Wheels Toronto location, the exit of the former SBA JFK office, and
non-recurring personnel costs for SBA that are expected to be eliminated in connection with the winding down of
SBA’s historical back office operations. There were no such costs during the three months ended September 30, 2014.
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Change in contingent consideration represents the change in the fair value of contingent consideration due to former
shareholders of acquired operations. There was a gain from change in contingent consideration of $0.6 million in the
three months ended September 30, 2014. There was no change in contingent consideration in the three months ended
September 30, 2015. The change was primarily attributable to a reduction in management’s estimates of future payouts
with respect to On Time Express, Inc., offset by an increase in management’s estimated future payouts for DCA,
through the remainder of their respective earn-out periods.

Other expenses increased during the three months ended September 30, 2015 due to higher interest expense on
borrowings used to acquire Wheels. There were no such costs during the three months ended September 30, 2014.

Our decrease in net income was driven principally by the lease termination costs and higher depreciation and
amortization costs.

Our future net income may be impacted by increased amortization of intangibles resulting from acquisitions as well as
changes in contingent consideration may result in gains or losses and are difficult to predict.

The following table provides a reconciliation for the three months ended September 30, 2015 and 2014 of adjusted
EBITDA to net income, the most directly comparable GAAP measure in accordance with SEC Regulation G (in
thousands):

Three months ended September 30,
Three months ended September 30, 2015 2014

Corporate/ Corporate/
United United
States Canada  EliminationsTotal States CanadaEliminations Total

Net revenues $45,885 $4,828 $— $50,713 $26325 $ — $— $26,325
Net income (loss)
attributable to common

stockholders $5,218 $(1,484) $(3,906 ) $(172 ) $3,604 $ — $2,595 ) $1,009
Less: Preferred stock
dividends — — 511 511 — — 511 511
Net income (loss)
attributable to Radiant
Logistics, Inc. 5,218 (1,484) (3,395 ) 339 3,604 — (2,083 ) 1,520
Income tax expense — 33 200 233 — — 902 902
Depreciation and
amortization 2,933 172 — 3,105 1,279 — — 1,279
Net interest expense — — 1,411 1,411 — — 91 91
EBITDA 8,151 (1,279) (1,784 ) 5,088 4,883 — (1,091 ) 3,792
Share-based compensation =~ 327 63 — 390 128 — 77 205
Change in contingent
consideration 412 ) — — 412 ) (550 ) — — (550 )

53



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

Acquisition related costs — 165 835 1,000 — — 95 95
Non-recurring legal costs  — — 310 310 — — 120 120
Transition and lease

termination costs 73 1,985 — 2,058 — — = —
Foreign exchange gain (14 ) (236 ) — 250 ) (@5 ) — — a5 )
Adjusted EBITDA 8,125 698 (639 ) 8,184 4,386 — (799 ) 3,587
Transition costs 640 — — 640 — — — —
Normalized Adjusted

EBITDA $8,765 $698 $ (639 ) $8,824 $4,386 $ — $(799 ) $3,587
As a % of Net Revenues 191 % 145 % 174 % 167 % 136 %

Supplemental Pro forma Information
Basis of Presentation

The results of operations discussion that appears below has been presented utilizing a combination of historical and,
where relevant, pro forma unaudited information to include the effects on our consolidated financial statements of our
acquisition of Wheels and SBA. The pro forma results are developed to reflect a consolidation of the historical results
of operations of the Company and adjusted to include the historical results of Wheels and SBA, as if we had acquired
them as of July 1, 2014. The pro forma results are also adjusted to reflect a consolidation of the historical results of
operations of Wheels, SBA and the Company as adjusted to reflect the amortization of acquired intangibles.
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The pro forma financial data is not necessarily indicative of results of operations that would have occurred had these
acquisitions been consummated at the beginning of the periods presented or which might be attained in the future.

The following table summarizes transportation revenue, cost of transportation and net transportation revenue (in
thousands) for the three months ended September 30, 2015 and 2014 (pro forma and unaudited):

Three Months Ended September 30,

2015
Transportation revenue $ 218,653
Cost of transportation 167,940

Net transportation revenue $ 50,713
Net transportation margins ~ 23.2

2014
$ 215,671

$ 46,156
214

%

169,515

Change

Amount Percent
$2,982
(1,575) (09 %)

$4,557

%

9.9

14 %

%

The following table compares certain condensed consolidated statements of operations data as a percentage of our net
transportation revenue (in thousands) for the three months ended September 30, 2015 and 2014 (pro forma and

unaudited):

Net transportation revenue

Operating partner commissions

Personnel costs

Selling, general and administrative expenses
Depreciation and amortization

Lease termination costs

Impairment of Intangibles

Change in contingent consideration

Total operating expenses

Income from operations
Other expense

Income before income tax expense
Income tax expense

Net income (loss)
Less: Net income attributable to non-controlling
interest

Three Months Ended September 30,

2015
Amount
$50,713

22,298
14,443
6,463
3,105
3,163

“412 )
49,060

1,653
(1,066 )

587
(233 )

354

as )

Net income (loss) attributable to Radiant Logistics, Inc. 339

Percent
100.0 %

44.0
28.5
12.7
6.1
6.2
(—
(0.8

96.7

33
(2.1

1.2
0.5

0.7
(—

0.7

%
%
%
%
%
%)
%)

%

%
%)

%
%)

%
%)

%

2014
Amount
$46,156

19,865
15,351
6,001
3,191

831
(651 )

44,688

1,468
(1,122)

346
613 )

(267 )
22 )

(289 )

Percent
100.0 %

43.0
333
13.0
6.9
(—
1.8
(1.2

96.8

3.2
(2.5

0.7
(1.3

(0.6
(—

0.6

%
%
%
%
%)
%
%)

%

%
%)

%
%)

%)
%)

%)

Change

Amount Percent
$4,557 99 %
2433 122 %
Q908 ) (59 R
462 77 %
86 ) 27 D)
3,163 NM

(831 ) (100.0%)
139 252 %)
4372 98 %
185 126 %
56 5.0 %)
241 69.7 %
380 (62.0 %)
621 (232.6 %)
7 (31.8 %)
628 (217.3%)

55



Edgar Filing: RADIANT LOGISTICS, INC - Form 10-Q

Less: Preferred stock dividends

Net loss attributable to common stockholders

29

G111 ) 1.0 %) (11 ) (A1 %) —

$(172 ) (0.3 %) $@800 ) (1.7 %) $628

(— P

(78.5 %)
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The following table provides a reconciliation for the three months ended September 30, 2015 and 2014 (pro forma and
unaudited) of adjusted EBITDA to net income, the most directly comparable GAAP measure in accordance with SEC
Regulation G (in thousands):

Three Months Ended September 30, Change

2015 2014 Amount Percent
Net transportation revenue $ 50,713 $ 46,156 $4557 99 %
Net loss attributable to common stockholders $ (172 ) $ (800 ) $628 (78.5 %)
Preferred stock dividends 511 511 — (— %)
Net income (loss) attributable to Radiant Logistics, Inc. 339 (289 ) 628 (217.3 %)
Income tax expense 233 613 (380 ) (62.0 %)
Depreciation and amortization 3,105 3,191 8 ) 27 %)
Net interest expense 1,411 1,409 2 0.1 %
EBITDA $ 5,088 $ 4924 $164 33 %
Share-based compensation 390 205 185 90.2 %
Change in contingent consideration 412 ) (551 ) 139 (25.2 %)
Acquisition related costs 1,000 95 905 952.6 %
Non-recurring legal costs 310 120 190 158 %
Lease termination costs 2,058 — 2,058 NM
Impairment of Intangibles — 831 (831 ) (100.0%)
Foreign exchange gain (250 ) (74 ) (176 ) 238 %
Adjusted EBITDA 8,184 5,550 2,634 475 %
Transition costs 640 — 640 NM
Normalized Adjusted EBITDA $ 8,824 $ 5,550 $3,274 590 %
As a % of Net Revenues 17.4 % 12.0 %

Liquidity and Capital Resources

Net cash provided by operating activities was $4.6 million for the three months ended September 30, 2015, compared
to $1.6 million for the three months ended September 30, 2014. The change was principally driven by our net income
adjusted for amortization, contingent consideration, transition and lease termination costs, and changes in accounts
receivable and accounts payable.

Net cash used for investing activities was $1.6 million for the three months ended September 30, 2015, compared to
$1.0 million for the three months ended September 30, 2014. Use of cash for the three months ended September 30,
2015 consisted $1.0 million of purchases of furniture and equipment and $0.7 million of payments to former
shareholders of acquired operations. Use of cash for the three months ended September 30, 2014 consisted of $0.8
million related to acquisitions and the purchase of $0.3 million in furniture and equipment.

Net cash provided by financing activities was $0.1 million for the three months ended September 30, 2015, compared
to cash used for financing activities of $0.4 million for the three months ended September 30, 2014. The cash used for
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financing activities for the three months ended September 30, 2015 consisted of repayments to our credit facility of
$37.7 million, payment of preferred stock dividends of $0.5 million, and payment of employee tax withholdings
related to net share settlements of stock option exercises of $0.1 million, offset by proceeds from the offering of $38.4
million of common stock and a tax benefit from the exercise of stock options of less than $0.1 million. Cash used for
financing activities for the three months ended September 30, 2014 consisted of preferred dividend payments of $0.5
million, payment of employee tax withholdings related to net share settlements of stock option exercises of $0.4
million, and payment of contingent consideration payments made to former shareholders of acquired operations of
$0.2 million, offset by proceeds from our credit facility of $0.2 million and a tax benefit from the exercise of stock
options of $0.5 million.
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Acquisitions

Our agreements with respect to our prior acquisitions contain future consideration provisions that provide for the prior
owners of the acquired entities to receive additional consideration if specified operating objectives and financial
results are achieved in future periods. For additional information regarding the acquisitions and potential earn-out
payments, see Note 3 to our consolidated financial statements contained in our Annual Report on Form 10-K for the
year ended June 30, 2015 and Note 3 to our unaudited consolidated financial statements contained elsewhere in this
report.

Senior Credit Facility

We have a USD$65.0 million revolving credit facility (the “Senior Credit Facility”) with Bank of America, N.A. (“BofA”)
on its own behalf and as agent to the other lenders named therein, currently consisting of the Bank of Montreal (as the
initial member of the syndicate under such loan). The Senior Credit Facility matures on August 9, 2018 and is
collateralized by a first-priority security interest in all of the assets of the U.S. co-borrowers, a first-priority security
interest in all of the accounts receivable and associated assets of the Canadian co-borrowers (the “Canadian A/R
Assets”) and a second-priority security interest on the other assets of the Canadian borrowers. Advances under the
Senior Credit Facility were used to fund the Wheels acquisition and are available for future acquisitions, certain debt
repayment and for other corporate purposes. Borrowings under the Senior Credit Facility accrue interest at a variable
rate of interest based upon LIBOR and/or one or more other interest rate indices plus an applicable margin. The Senior
Credit Facility provides for advances of up to 85% of our eligible Canadian and domestic accounts receivable, 75% of
eligible accrued but unbilled domestic receivables and eligible foreign accounts receivable, all of which are subject to
certain sub-limits, reserves and reductions.

The co-borrowers of the Senior Credit Facility include the following: (i) with respect to U.S. obligations under the
Senior Credit Facility, Radiant Logistics, Inc., Radiant Global Logistics, Inc., Radiant Transportation Services, Inc.,
Radiant Logistics Partners LLC, Adcom Express, Inc., Radiant Customs Services, Inc., DBA Distribution Services,
Inc., International Freight Systems (of Oregon), Inc., Radiant Off-Shore Holdings LLC, Green Acquisition Company,
Inc., On Time Express, Inc., Clipper Exxpress Company, Bluenose Finance LLC, Wheels MSM US, Inc., Service By
Air, Inc., Highways and Skyways, Inc., and Radiant Trade Services, Inc.; and (ii) with respect to Canadian obligations
under the Senior Credit Facility, Radiant Global Logistics, Ltd., Wheels Group Inc., 1371482 Ontario Inc., Wheels
MSM Canada Inc., 2062698 Ontario Inc., Associate Carriers Canada Inc. and Wheels Associate Carriers Inc. As
co-borrowers under the Senior Credit Facility, the accounts receivable of the foregoing entities are eligible for
inclusion within the overall borrowing base of the Company and all borrowers ae responsible for repayment of the
debt associated with applicable advances (U.S. or Canadian) under the Senior Credit Facility. In addition, we and our
U.S. subsidiaries guarantee both the U.S. and Canadian obligations under the Senior Credit Facility, while our
Canadian subsidiaries guarantee only the Canadian obligations under the Senior Credit Facility.

The terms of the Senior Credit Facility are subject to a financial covenant which may limit the amount otherwise
available under such facility. The covenant requires us to maintain a basic fixed charge coverage ratio of at least 1.1 to
1.0 during any period (the “Trigger Period”) in which we are in default under the Senior Credit Facility, if total
availability falls below $10 million or if U.S. availability is less than $6 million.

Under the terms of the Senior Credit Facility, we are permitted to make additional acquisitions without the consent of
the senior lenders only if certain conditions are satisfied. The conditions imposed by the Senior Credit Facility include
the following: (i) the absence of an event of default under the Senior Credit Facility, (ii) the acquisition must be
consensual; (iii) the company to be acquired must be in the transportation and logistics industry, located in the United
States or certain other approved jurisdictions, and have a positive EBITDA for the 12 month period most recently
ended prior to such acquisition, (iv) no debt or liens may be incurred, assumed or result from the acquisition, subject
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to limited exceptions, and (v) after giving effect for the funding of the acquisition, we must have availability under the
Senior Credit Facility of at least the greater of 20% of the U.S.-based borrowing base and Canadian-based borrowing
base or $12.5 million, and U. S. availability of at least $7.5 million. In the event that we are not able to satisfy the
conditions of the Senior Credit Facility in connection with a proposed acquisition, we must either forego the
acquisition, obtain the consent of the senior lenders, or retire the Senior Credit Facility. This may limit or slow our
ability to achieve the critical mass we may need to achieve our strategic objectives.
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As of September 30, 2015, we have gross availability of $50.0 million, net of letter of credit reserves of approximately
$0.3 million for approximately $49.7 million in availability under the credit facility to support future acquisitions and
our on-going working capital requirements, excluding any availability attributed to accounts receivable of SBA. We
expect to structure acquisitions with certain amounts paid at closing, and the balance paid over a number of years in
the form of earn-out installments which are payable based upon the future earnings of the acquired businesses payable
in cash, stock or some combination thereof. As we continue to execute our acquisition strategy, we will be required to
make significant payments in the future if the earn-out installments under our various acquisitions become due. While
we believe that a portion of any required cash payments will be generated by the acquired businesses, we may have to
secure additional sources of capital to fund the remainder of any cash-based earn-out payments as they become due.
This presents us with certain business risks relative to the availability of capacity under our credit facility, the
availability and pricing of future fund raising, as well as the potential dilution to our stockholders to the extent the
earn-outs are satisfied directly, or indirectly, from the sale of equity.

Senior Secured Integrated Private Debt Fund IV LP Term Loan

On April 2, 2015, Wheels obtained a CAD$29.0 million senior secured Canadian term loan from Integrated Private

Debt Fund IV LP (“IPD”) pursuant to a $29,000,000 Credit Facilities Loan Agreement (the “IPD Loan Agreement”). The
Company and its U.S. and Canadian subsidiaries are guarantors of the Wheels obligations thereunder. The loan

matures on April 1, 2024 and accrues interest at a rate of 6.65% per annum. The loan repayment will consist of
interest-only payments for the first 12 months followed by blended principal and interest payments for the next eight
years. The loan may be prepaid in whole at any time upon providing at least 30 days prior written notice and paying

the difference between (i) the present value of the loan interest and the principal payments foregone discounted at the
Government of Canada Bond Yield for the term from the date of prepayment to April 1, 2024, and (ii) the face value

of the principal amount being prepaid. In connection with the loan, we paid an amount equal to five months of interest
payments into a debt service reserve account controlled by IPD.

The loan is collateralized by a (i) first-priority security interest in all of the assets of Wheels except the Canadian A/R
Assets, (ii) a second-priority security interest in the Canadian A/R Assets, and (iii) a second-priority security interest
on all of our assets.

The terms of the loan are subject to certain financial covenants, which require us to maintain (i) a debt service
coverage ratio of at least 1.2 to 1.0 and (ii) a senior debt to EBITDA ratio of at least 3.0 to 1.0. In addition, during any
Trigger Period, the Company and its U.S. and Canadian subsidiaries must maintain a fixed charge coverage ratio of at
least 1.1 to 1.0.

Under the terms of the IPD Loan Agreement, we are permitted to make additional acquisitions without IPD’s consent
only if certain conditions are satisfied, including, among others: (i) the equity interests or property acquired in such
acquisition constitute a business reasonably related to our business or the business of Wheels; (ii) no default or event
of default shall exist prior to or will be caused as a result of such acquisition; (iii) we or Wheels shall have provided
IPD with at least 10 business days prior written notice of such acquisition that must include certain descriptive
information and pro forma information regarding the acquisition; (iv) such person whose equity interests or property
are being acquired shall have, as of the last day of the most recent fiscal quarter of such person, actual (or pro forma to
the extent approved in writing by IPD) positive EBITDA and net income, in each case for the 12 month period ending
on such date; (v) the aggregate cash consideration payable at the closing of the acquisition shall not exceed
$10,000,000 for any single transaction and $25,000,000 in the aggregate, in any fiscal year or such greater amount
approved in writing by IPD; provided, however, that the foregoing limitation shall exclude cash consideration derived
from the proceeds of sales of newly issued equity interests of Radiant during the twelve-month period prior to the
closing of such acquisition (as described below); (vi) no debt or liens may be incurred, assumed or result from the
acquisition, subject to limited exceptions; (vii) the assets subject to the acquisition are free from all liens except those
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permitted under the IPD Loan Agreement; and (viii) the post-closing U.S. availability under the Senior Credit Facility
is at least $7,500,000 on a pro forma basis.

Subordinated Secured Alcentra Capital Corporation and Triangle Capital Corporation Term Loan

On April 2, 2015, we obtained a USD$25.0 million subordinated secured term loan from Alcentra Capital Corporation
($10.0 million) and Triangle Capital Corporation ($15.0 million) (collectively, the “Subordinated Lenders”) pursuant to
a Loan and Security Agreement (the “Alcentra/Triangle Subordinated Loan Agreement”). The loan matures on April 2,
2021 and accrues interest at a rate of 12% per annum during the first six months of the loan and then at a variable rate,
ranging from LIBOR plus 950 basis points to LIBOR plus 1025 basis points (all with a 100 basis points LIBOR floor),
depending on our total leverage ratio. Prior to April 2, 2016, the loan may not be prepaid. After this, prior to April 2,
2017, the loan may be prepaid by paying a prepayment premium equal to 3% of the amount prepaid. After April 2,
2017, the loan may be prepaid, in whole or in part, without penalty. We may be required to prepay, at the

Subordinated Lenders’ option, the entire amount of the loan (including applicable prepayment premiums) upon the
occurrence of certain events, such as an event of default, a change in control, or the completion of a “going private”
transaction.

The loan is collateralized by a third-priority security interest in all of our U.S. based assets. The loan is subordinate to
the Senior Credit Facility and the loan from IPD, and is senior to all other indebtedness.
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The terms of the loan are subject to certain financial covenants. We are required to maintain a fixed charge coverage
ratio of at least 1.05 to 1.0. We are also required to initially maintain a maximum adjusted leverage ratio and a
maximum total leverage ratio of up to 3.75:1.00 and 4.25:1.00, respectively, with such amounts decreasing by .10 for
every year of the loan, such that during the final year of the loan, the maximum adjusted leverage ratio and the
maximum total leverage ratio will be 3.25:1.00 and 3.75:1.00, respectively.

Under the Alcentra/Triangle Subordinated Loan Agreement, we are permitted to make additional acquisitions without
the consent of the Subordinated Lenders only if certain conditions are satisfied, including, among others: (i) the equity
interests or property acquired in such acquisition constitute a business reasonably related to the our business; (ii) no
default or event of default shall exist prior to or will be caused as a result of such acquisition; (iii) we shall have
provided the Subordinated Lenders with at least 30 business days prior written notice of such acquisition that must
include certain descriptive information and pro forma information regarding the acquisition; and (iv) post-closing U.S.
availability under the Senior Credit Facility is at least $7,500,000 on a pro forma basis; and (v) the aggregate cash
consideration payable at the closing of the acquisition shall not exceed $10,000,000 for any single transaction and
$25,000,000 in the aggregate in any fiscal year (of which not more than $10,000,000 in the aggregate in any fiscal
year may be payable in connection with acquisitions of persons located or organized within Canada) or such greater
amount approved in writing by the Subordinated Lenders; provided, however, that the foregoing limitation shall
exclude cash consideration derived from the proceeds of sales of equity interests issued by the borrowers during the
12 month period prior to the closing of such acquisition to the extent that the borrowers elect to issue equity interests.
The written consent of the Subordinated Lenders shall be required if, in an acquisition described in the preceding
clause, the aggregate cash consideration payable at the closing of such Acquisition is equal to or greater than
$25,000,000 (or $10,000,000 with respect to any acquisition of a person located or organized within Canada).

For additional information regarding our indebtedness, see Note 6 to our consolidated financial statements contained
elsewhere in this report.

Given our continued focus on the build-out of our network of operating partner locations, we believe that our current
working capital and anticipated cash flow from operations are adequate to fund existing operations for the next 12
months. However, continued growth through strategic acquisitions will require additional sources of financing as our
existing working capital is not sufficient to finance our operations and an acquisition program. Thus, our ability to
finance future acquisitions will be limited by the availability of additional capital. We may, however, finance
acquisitions using our common stock as all or some portion of the consideration. In the event that our common stock
does not attain or maintain a sufficient market value or potential acquisition candidates are otherwise unwilling to
accept our securities as part of the purchase price for the sale of their businesses, we may be required to utilize more
of our cash resources, if available, in order to continue our acquisition program. If we do not have sufficient cash
resources through either operations or from debt facilities, our growth could be limited unless we are able to obtain
such additional capital.

Off Balance Sheet Arrangements

As of September 30, 2015, we did not have any relationships with unconsolidated entities or financial partners, such
as entities often referred to as structured finance or special purpose entities, established for the purpose of facilitating
off-balance sheet arrangements or other contractually narrow or limited purposes. As such, we are not materially
exposed to any financing, liquidity, market or credit risk that could arise if we had engaged in such relationships.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards (“ASU”) Update No.
2014-09, Revenue from Contracts with Customers, to clarify the principles used to recognize revenue for all entities.
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The guidance is effective for annual and interim periods beginning after December 15, 2017, and early adoption is
permitted. We are currently evaluating the impact, if any, that the adoption of this guidance will have on our
consolidated financial statements and related disclosures.

In April 2015, the FASB issued ASU 2015-03, Imputation of Interest, requiring entities to present debt issuance costs
related to a debt liability as a reduction of the carrying amount of that liability. In August 2015, the FASB issued ASU
2015-15 to provide additional guidance related to debt issuance costs related to line-of-credit arrangements. The
guidance is effective for annual and interim periods beginning after December 15, 2015, and early adoption is
permitted. We are currently evaluating the impact, if any, that the adoption of this guidance will have on the
Company’s consolidated financial statements and related disclosures.
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Item 4A. Controls and Procedures
Disclosure Controls and Procedures

An evaluation of the effectiveness of our “disclosure controls and procedures” (as such term is defined in Rules
13a-15(e) or 15d-15(e) of the Exchange Act as of September 30, 2015, was carried out by our management under the
supervision and with the participation of our Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”).
Based upon that evaluation, our CEO and CFO concluded that, as of September 30, 2015, our disclosure controls and
procedures were effective to provide reasonable assurance that information we are required to disclose in reports that
we file or submit under the Exchange Act is (i) recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission rules and forms and (ii) accumulated and communicated to our
management, including our CEO and CFO, as appropriate to allow timely decisions regarding disclosure.

There have not been any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) during the fiscal quarter ended September 30, 2015 that have materially affected,
or are reasonably likely to materially affect, our internal control over financial reporting except as noted below:

On April 2, 2015 and June 8, 2015 the Company acquired Wheels and SBA, respectively. Refer to Note 3 of the Notes
to Consolidated Financial Statements in the Form 10-K dated June 30, 2015 for additional information regarding these
acquisitions. Management has excluded these businesses from its evaluation of the effectiveness of the Company’s
internal control over financial reporting as of September 30, 2015. The revenues attributable to Wheels represented
approximately 33% of the Company’s consolidated revenues for the three months ended September 30, 2015 and the
revenues attributable to SBA represented approximately 15% of the Company’s consolidated revenues for the three
months ended September 30, 2015.
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PART II. OTHER INFORMATION

Item 1. Legal

Proceedings
From time to time, the Company and our operating subsidiaries are involved in claims, proceedings and litigation,
including the actions set forth in Item 3 of our Annual Report on Form 10-K for the year ended June 30, 2015.

Item 1A. Risk Factors
In addition to the information set forth in this Form 10-Q, you should carefully consider the risk factors discussed in
Part I, Item 1A of our Annual Report on Form 10-K for the year ended June 30, 2015.
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ITEM 6. EXHIBITS
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Certification by Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification by Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification by the Principal Executive Officer and Principal Financial Officer pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

XBRL Instance

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation

XBRL Taxonomy Extension Definition

XBRL Taxonomy Extension Label
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
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Date:

November
16, 2015

Date:

November
16, 2015

RADIANT LOGISTICS, INC.

/s/ Bohn H. Crain

Bohn H. Crain

Chief Executive Officer
(Principal Executive Officer)

/s/ Todd E. Macomber

Todd E. Macomber

Senior Vice President and Chief
Financial Officer

(Principal Financial Officer)
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Certification by the Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002

Certification by the Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) of the
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