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RADIANT LOGISTICS, INC.

405 114t Avenue SE
Third Floor

Bellevue, Washington 98004

October 6, 2015
Dear Stockholder:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of Radiant Logistics, Inc., on Tuesday,
November 10, 2015, at 9:00 a.m., local time, at 405 114™ Avenue SE, Third Floor, Bellevue, Washington 98004.

The Notice of Annual Meeting and Proxy Statement on the following pages describe the matters to be presented at the
meeting.

It is important that your shares be represented at this meeting. Whether or not you plan to attend the meeting, we hope
that you will have your stock represented by signing, dating and returning your proxy in the enclosed envelope as

soon as possible. Your stock will be voted in accordance with the instructions you have given in your proxy.

Our Board of Directors and management look forward to seeing you at the meeting. Thank you for your continued
support.

Sincerely yours,

Bohn H. Crain
Chief Executive Officer
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Notice of Annual Meeting of Stockholders
Tuesday, November 10, 2015
To Our Stockholders:

The annual meeting of the stockholders of Radiant Logistics, Inc., a Delaware corporation (the “Company”), will be
held on Tuesday, November 10, 2015, at 9:00 a.m., local time, at 405 114th Avenue SE, Third Floor, Bellevue,
Washington 98004, for the following purposes:

1. To elect four members of the Board of Directors to serve until the 2016 annual meeting of stockholders and until
their successors have been duly elected and qualified;

2. To ratify the selection of Peterson Sullivan LLP as the Company’s independent auditor for the 2016 fiscal year; and

3. To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

All stockholders are invited to attend the meeting. Holders of record of the Company’s common stock at the close of
business on October 1, 2015, are entitled to notice of and to vote at the meeting. A list of stockholders entitled to vote
at the meeting will be available for inspection at the meeting and at the offices of the Company at 405 114th Avenue
SE, Third Floor, Bellevue, Washington 98004.

By Order of the Board of Directors

Robert L. Hines, Jr.
Secretary
Bellevue, Washington

October 6, 2015

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON,
WE URGE YOU TO COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND RETURN IT
PROMPTLY IN THE ENCLOSED RETURN ENVELOPE. THE PROMPT RETURN OF PROXIES WILL
ENSURE A QUORUM AND SAVE US THE EXPENSE OF FURTHER SOLICITATION. EACH PROXY
GRANTED MAY BE REVOKED BY THE STOCKHOLDER APPOINTING SUCH PROXY AT ANY TIME
BEFORE IT IS VOTED. IF YOU RECEIVE MORE THAN ONE PROXY CARD BECAUSE YOUR SHARES ARE
REGISTERED IN DIFFERENT NAMES OR ADDRESSES, EACH SUCH PROXY CARD SHOULD BE SIGNED
AND RETURNED TO ASSURE THAT ALL OF YOUR SHARES ARE VOTED.
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RADIANT LOGISTICS, INC.

405 114TH Avenue SE
Third Floor
Bellevue, Washington 98004

PROXY STATEMENT

The enclosed proxy is solicited by the Board of Directors of Radiant Logistics, Inc. (the “Company,” “we” or “us”) for use at
the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Tuesday, November 10, 2015, at 9:00
a.m., local time, at 405 114%™ Avenue SE, Third Floor, Bellevue, Washington 98004, and at any adjournments thereof.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON November 10, 2015. THIS PROXY STATEMENT, THE
ACCOMPANYING FORM OF PROXY CARD, AND OUR ANNUAL REPORT ON FORM 10-K FOR THE
FISCAL YEAR ENDED JUNE 30, 2015, INCLUDING FINANCIAL STATEMENTS, ARE AVAILABLE AT
WWW.PROXYVOTE.COM. In accordance with rules issued by the Securities and Exchange Commission (“SEC”), we
are providing access to our proxy materials both by sending you this full set of proxy materials and by notifying you

of the availability of our proxy materials on the Internet.

VOTING AT THE ANNUAL MEETING
Who Can Vote

Only stockholders of record of our common stock at the close of business on October 1, 2015, the record date, are
entitled to notice of and to vote at the meeting, and at any postponement(s) or adjournment(s) thereof. As of the record
date, 48,728,827 shares of our common stock, $0.001 par value per share, were issued and outstanding. Holders of our
common stock are entitled to one vote per share for each proposal presented at the Annual Meeting.

How to Vote; How Proxies Work

Our Board of Directors is asking for your proxy. Whether or not you plan to attend the Annual Meeting, we urge you
to vote by proxy. Please complete, date and sign the enclosed proxy card and return it at your earliest convenience.
The cost of soliciting proxies will be borne by the Company, including expenses in connection with the preparation
and mailing of the proxy statement, form of proxy and any other material furnished to the stockholders by the
Company in connection with the Annual Meeting. In addition to the solicitation of proxies by mail, employees of the
Company may also solicit proxies by telephone or personal contact. These employees will not receive any special
compensation in connection therewith. We have retained our transfer agent, Broadridge, to assist in the mailing of the
proxy statement and collection of proxies by mail from brokers and other nominees at an estimated cost of $14,000.
Our Annual Report on Form 10-K for the year ended June 30, 2015, which includes our audited consolidated financial
statements, is being mailed to stockholders together with these proxy materials on or about October 13, 2015.

Any proxy not specifying to the contrary, and not designated as broker non-votes as described below, will be voted:

-FOR the election of the directors; and

-FOR the ratification of the selection of Peterson Sullivan LLP as our independent auditor for the 2016 fiscal year.
Should any matters not described above be properly presented at the Annual Meeting, the persons named in the proxy
form will vote in accordance with their judgment. The proxy form authorizes these persons, in their discretion, to vote
upon such matters as may properly be brought before the Annual Meeting or any adjournment(s), postponement(s), or

7



Edgar Filing: RADIANT LOGISTICS, INC - Form DEF 14A

continuation(s) thereof.
What Constitutes a Quorum

The presence at the Annual Meeting in person or by proxy of holders of a majority of our common stock outstanding
and entitled to vote at the Annual Meeting will constitute a quorum.

2
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What Vote is Required

Directors are elected by a plurality of the votes cast with a quorum present. The four persons who receive the greatest
number of votes of the holders of common stock represented in person or by proxy at the Annual Meeting will be
elected directors of the Company. The affirmative vote of a majority of the votes cast at the Annual Meeting is
required to approve the ratification of the selection of Peterson Sullivan LLP as our independent auditor for the 2016
fiscal year.

How Abstentions and Broker Non-Votes Are Treated

Abstentions will be counted as shares that are present for purposes of determining a quorum. For the election of
directors, abstentions are excluded entirely from the vote and do not have any effect on the outcome. For the
ratification of the selection of Peterson Sullivan LLP as our independent auditor, abstentions are not counted in
determining the votes cast.

A broker non-vote occurs when the broker holding shares in street name is unable to vote on a proposal because
exchange rules prohibit a broker from voting on the matter without owner instructions. Relevant exchange rules
provide that a broker holding shares for an owner in street name may not vote for a non-routine proposal or a
stockholder proposal that is opposed by management, without voting instructions, whereas a broker may vote on
routine matters without owner instructions. The election of directors is a non-routine item. Broker non-votes, if any,
will not be counted as having been entitled to vote or as a vote cast and will have no effect on the outcome of the vote
on this proposal. The ratification of the appointment of Peterson Sullivan LLP is a routine item.

How to Revoke

Any person giving a proxy in the form accompanying this proxy statement has the power to revoke it at any time
before its exercise. The proxy may be revoked by filing with the Secretary of the Company an instrument of
revocation or a duly executed proxy bearing a later date, or by electing to vote in person at the Annual Meeting. A
stockholder who attends the Annual Meeting need not revoke the proxy and vote in person unless he or she wishes to
do so. The mere presence at the Annual Meeting of the person appointing a proxy does not, however, revoke the
appointment. If you are a stockholder whose shares are not registered in your own name, you will need additional
documentation from your record holder to vote personally at the Annual Meeting.
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VOTING SECURITIES

The Company’s outstanding voting securities consist of common stock. The record date for determining holders of
common stock entitled to vote at the Annual Meeting is October 1, 2015. On that date, there were 48,728,827 shares
of common stock outstanding, each entitled to one vote per share. The common stock does not have cumulative voting
rights.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

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 below under the caption “Risk Factors” in Part 1 Item 1A of our Annual Report
on 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 ¢

PRINCIPAL STOCKHOLDERS

The following table sets forth, as of October 1, 2015, information with respect to the securities holdings of all persons
that we, pursuant to filings with the SEC and our stock transfer records, have reason to believe may be deemed the
beneficial owner of more than 5% of our common stock. The following table also sets forth, as of such date, the
beneficial ownership of our common stock by all of our current officers and directors, both individually and as a

group.

The beneficial owners and amount of securities beneficially owned have been determined in accordance with Rule
13d-3 under the Exchange Act, and, in accordance therewith, includes all shares of our common stock that may be
acquired by such beneficial owners within 60 days of October 1, 2015 upon the exercise or conversion of any options,
warrants or other convertible securities. This table has been prepared based on 48,728,827 shares of common stock

10
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outstanding on October 1, 2015. Unless otherwise indicated, each person or entity named below has sole voting and
investment power with respect to all shares beneficially owned by that person or entity, subject to the matters set forth
in the footnotes to the table below. Unless otherwise provided, the address to each of the persons listed below is c/o
Radiant Logistics, Inc. 405 114™ Avenue SE, Third Floor, Bellevue, Washington 98004.

11
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Beneficial Owner Number of shares Percent of class
Bohn H. Crain 9,953,004 (1) 20.4%
Douglas K. Tabor 3,011,716 2) 6.2%
Stephen P. Harrington 1,272,333 3) 2.6%
Todd E. Macomber 329,947 4 *

Dan Stegemoller 333,586 o) *
Jack Edwards 155,000 6) *

Rob Hines Jr. 71,129 (7)) *
Richard Palmieri 32,400 8 *

Tim Boyce — 9 *
Peter Jamieson — (10) *

All officers and directors as a group (9 persons) 12,147,399 (11) 24.6%

*Represents less than one percent.

(1)Consists of 8,856,959 shares held by Radiant Capital Partners, LLC over which Mr. Crain has sole voting and
dispositive power, 1,056,574 shares directly held by Mr. Crain, 742 of which are subject to forfeiture until vested,
and 39,471 shares issuable upon exercise of options. Does not include 48,743 shares issuable upon exercise of
options that are subject to vesting.

2) Mr. Tabor has sole voting power with respect to 2,974,716 shares of common stock and shared voting power

with Texas Time Express, Inc. over 37,000 shares of common stock. The business address for Mr. Tabor is
401 N. Carroll #194, Southlake Texas 76092. Mr. Tabor is an owner of one of our largest strategic operating
partners.

(3)Consists of shares held by SPH Investments, Inc., over which Mr. Harrington has sole voting and dispositive
power, and 130,000 shares issuable upon exercise of options. Does not include 120,000 shares issuable upon
exercise of options that are subject to vesting.

(4)Consists of 85,679 shares held directly by Mr. Macomber, 336 of which are subject to forfeiture until vested, and
244,268 shares issuable upon exercise of outstanding options. Does not include 37,766 shares issuable upon
exercise of options that are subject to vesting.

(5)Consists of 218,195 shares held directly by Mr. Stegemoller over which he shares voting and dispositive power,
386 of which are subject to forfeiture until vested, and 115,391 shares issuable upon exercise of outstanding
options. Does not include 18,172 shares issuable upon exercise of options that are subject to vesting.

(6)Consists of 45,000 shares held by Mr. Edwards over which he shares voting and dispositive power, and 110,000
shares issuable upon exercise of options. Does not include 140,000 shares issuable upon exercise of options that
are subject to vesting.

(7)Consists of 21,497 shares issuable upon exercise of outstanding options. Does not include 240,196 shares issuable
upon exercise of options that are subject to vesting.

(8)Consists of 2,400 shares held by Mr. Palmieri over which he shares voting and dispositive power. Does not include
120,000 shares issuable upon exercise of options that are subject to vesting.

(9)Does not include 200,000 shares issuable upon exercise of options that are subject to vesting.

(10) Does not include 200,000 shares issuable upon exercise of options that are subject to vesting.

(11)Includes 690,627 shares issuable upon exercise of outstanding options. Does not include 1,124,877 shares

issuable upon exercise of options that are subject to vesting.

12
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board of Directors are generally elected an annual meeting of the stockholders and hold office until each director’s
successor is elected and qualified, or until such director’s earlier resignation or removal. Messrs. Crain, Edwards,
Palmieri and Harrington have been nominated for a one-year term to serve until the 2016 annual meeting of
stockholders and until their successors are elected and have qualified.

It is the intention of the persons named in the accompanying form of proxy to vote for the four nominees, unless other
instructions are given. Proxies cannot be voted for more than four nominees. If any nominee is unable to stand for
election for any reason, proxies will be voted for the election of a substitute proposed by the Board of Directors. The
Board of Directors knows of no reason why any nominee might be unable or refuse to accept nomination or election.

The Board of Directors recommends a vote FOR Messrs. Crain, Edwards, Palmieri and Harrington.

We believe that our Board should be composed of individuals with sophistication and experience in many substantive
areas that impact our business. We believe that all of our current Board members possess the professional and
personal qualifications necessary for board service, and have highlighted particularly noteworthy attributes for each
Board member in the individual biographies below. The principal occupation and business experience, for at least the
past five years, of each nominee is as follows:

Bohn H. Crain, 51, has served as our Chief Executive Officer and Chairman of our Board of Directors since October
2005. Mr. Crain brings approximately 25 years of industry and capital markets experience in transportation and
logistics. Since January 2005, Mr. Crain has served as the Managing Member of Radiant Capital Partners, LLC, an
entity he formed to execute a consolidation strategy in the transportation/logistics sector. Prior to founding Radiant,
Mr. Crain served as the Executive Vice President and the Chief Financial Officer of Stonepath Group, Inc. from
January 2002 until December 2004. In 2001, Mr. Crain served as the Executive Vice President and Chief Financial
Officer of Schneider Logistics, Inc., a third-party logistics company, and from 2000 to 2001 he served as the Vice
President and Treasurer of Florida East Coast Industries, Inc., a New York Stock Exchange listed company engaged in
railroad and real estate businesses. Between 1989 and 2000, Mr. Crain held various vice president and treasury
positions for CSX Corp., and several of its subsidiaries, a Fortune 500 transportation company listed on the New York
Stock Exchange. He also serves on the Board of Trustees for Eastside Preparatory School in Bellevue, Washington.
Mr. Crain earned a Bachelor of Arts in Business Administration with an emphasis in Accounting from the University
of Texas. As a result of these and other professional experiences, Mr. Crain possesses particular knowledge and
experience in logistics management, industry trends, business operations and accounting that strengthen the Board’s
collective qualifications, skills, and experience.

Jack Edwards, 70, was appointed as a director in December 2011. Mr. Edwards is an independent business executive
who since 2002 has been providing strategic, investment and operational advisory services to a broad range of
corporate and private equity clients and boards. From 2001 to 2002, he was the President and Chief Executive Officer
of American Medical Response, Inc., a provider of private ambulatory services. Prior to this, Mr. Edwards served as
the President and Chief Executive Officer at a variety of logistics and freight-forwarding companies, including Danzas
Corporation and ITEL Transportation Group. Previously he held senior executive positions at Circle International,
American President Lines and The Southern Pacific Transportation Company. Mr. Edwards has served as a director of
several publicly-traded corporations, including Laidlaw Inc. (NYSE), ITEL Corp. (NYSE) and Sun Gro Horticulture
Canada Ltd. (TSX) where he served as Chairman of the Board. Mr. Edwards currently serves as a director for
Adelante Media Group and Zonar Systems. Mr. Edwards received a Bachelor of Science in Food Science and
Technology from the University of California, Davis, and a Masters of Business Administration in Marketing from the
University of Oregon. As a result of these and other professional experiences, Mr. Edwards possesses particular
knowledge and experience in the transportation and logistics industry, along with business combinations and financial
management, that strengthen the Board’s collective qualifications, skills, and experience.

14



Edgar Filing: RADIANT LOGISTICS, INC - Form DEF 14A

Richard Palmieri, 62, was appointed as a director in March 2014. He has been the Managing Director of ANR
Partners, LLC, a Philadelphia-based management and financial consulting firm, since 2012. Prior to this, from 2007 to
2012, Mr. Palmieri served as the President and CEO of Canon Financial Services, Inc., the captive finance subsidiary
of Canon USA. From 2003 to 2006, he was the President and CEO of Schneider Financial Services, a financial
services subsidiary of a large, privately held transportation and logistics company. From 1998 to 2003, he served as a
Managing Director and co-head of the Transportation and Logistics investment banking group at Credit Suisse Group.
From 1993 to 1998, he served as a Managing Director and co-head of the Transportation and Logistics investment
banking group at Deutsche Securities. Before this, he served in various finance and management positions at several
large companies, including Whirlpool Financial Corporation, PacificCorp Credit, Commercial Credit Company and
GE Capital. Mr. Palmieri received a Bachelor of Science in Accounting from Wagner College. As a result of these and
other professional experiences, Mr. Palmieri possesses particular knowledge and experience in logistics and financial
management that strengthen the Board’s collective qualifications, skills, and experience.

6
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Stephen P. Harrington, 58, was appointed as a director in October 2007. Mr. Harrington is currently self-employed as
a business consultant and strategic advisor. He served as the Chairman, Chief Executive Officer, Chief Financial
Officer, Treasurer and Secretary of Zone Mining Limited, a publicly-traded Nevada corporation, from August 2006
until January 2007. Mr. Harrington graduated with a B.S. from Yale University in 1980. As a result of these and other
professional experiences, Mr. Harrington possesses particular knowledge and experience in corporate governance and
financial management that strengthen the Board’s collective qualifications, skills, and experience.

Non-Director Executive Officers

Dan Stegemoller, 61, has served as our Senior Vice President and Chief Operating Officer of our subsidiary, Radiant
Global Logistics, Inc. since August 2007, and previously held the position of Vice President, beginning November
2004, prior to the Company’s acquisition of Airgroup. He has over 35 years of experience in the transportation
industry. Prior to joining Airgroup, from 1973 to 1983, he served in numerous supervisory and management positions
at FedEx. From 1983 to 2004, Mr. Stegemoller served in a variety of roles including Vice President of Customer
Service managing a call center for Purolator/Emery Air/CF Airfreight, Director of Customer Service for First
Data/American Express, Regional Director for Towne Air Freight, Senior Vice President of National Account Sales
for Forward Air, a high-service level contractor to the air cargo industry.
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