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RADIANT LOGISTICS, INC.
Condensed Consolidated Balance Sheets

(unaudited)

SEPTEMBER 30, JUNE 30,
2011 2011

ASSETS 
Current assets:
Cash and cash equivalents $ 504,604 $ 434,185
Accounts receivable, net of allowance of $1,742,821 and
$1,592,235, respectively 42,571,275 41,577,053
Current portion of employee loan receivable 33,643 21,401
Current portion of  station and other receivables 78,995 141,372
Income tax deposit 510,583 -
Prepaid expenses and other current assets 3,139,478 1,761,273
Deferred tax asset 1,151,065 1,142,077
Total current assets 47,989,643 45,077,361

Furniture and equipment, net 1,627,573 1,428,063

Acquired intangibles, net 2,589,091 2,879,846
Goodwill 6,650,008 6,650,008
Employee loan receivable, net of current portion 99,878 64,494
Station and other receivables, net of current portion 105,159 116,965
Investment in real estate 40,000 40,000
Deposits and other assets 355,753 363,815
Total long term assets 9,839,889 10,115,128
Total assets $ 59,457,105 $ 56,620,552

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued transportation costs $ 30,494,315 $ 27,872,185
Commissions payable 3,610,619 3,570,858
Other accrued costs 1,888,484 1,992,694
Income taxes payable - 333,999
Due to former shareholders of acquired operations 2,142,256 2,657,781
Current portion of notes payable to former shareholders of DBA 767,092 800,000
Other current liabilities 136,775 135,927
Total current liabilities 39,039,541 37,363,444

Other long term debt 10,928,272 10,269,268
Notes payable to former shareholders of DBA, net of current portion 1,534,183 1,600,000
Deferred rent liability 630,468 631,630
Deferred tax liability 343,151 485,907
Other long term liabilities 104,806 120,571
Total long term liabilities 13,540,880 13,107,376
Total liabilities 52,580,421 50,470,820
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RADIANT LOGISTICS, INC.
Condensed Consolidated Balance Sheets (continued)

(unaudited)

SEPTEMBER 30, JUNE 30,
2011 2011

Stockholders' equity:
Radiant Logistics, Inc. stockholders' equity:
Preferred stock, $0.001 par value, 5,000,000 shares authorized; no
shares issued or outstanding - -
Common stock, $0.001 par value, 50,000,000 shares authorized;
issued and outstanding: 31,676,438 at September 30, 2011 and June
30, 2011 18,051 18,051
Additional paid-in capital 11,084,945 11,060,701
Treasury stock, at cost, 4,919,239 shares at September 30, 2011 and
June 30, 2011 (1,407,455 ) (1,407,455 )
Retained deficit (2,960,295 ) (3,615,322 )
Total Radiant Logistics, Inc. stockholders’ equity 6,735,246 6,055,975
Non-controlling interest 141,438 93,757 )
Total stockholders’ equity 6,876,684 6,149,732
Total liabilities and stockholders’ equity $ 59,457,105 $ 56,620,552

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

(unaudited)

THREE MONTHS ENDED
SEPTEMBER 30,

2011 2010
Revenue $ 71,833,044 $ 46,361,057
Cost of transportation 50,594,124 32,242,361

Net revenues 21,238,920 14,118,696

Agent commissions 13,892,425 9,832,460
Personnel costs 2,893,738 1,557,160
Selling, general and administrative expenses 2,661,126 1,063,282
Transition costs associated with DBA acquisition 282,636 -
Depreciation and amortization 390,393 325,258

Total operating expenses 20,120,318 12,778,160

Income from operations 1,118,602 1,340,536

Other income (expense):
Interest income 4,934 5,809
Interest expense (92,088 ) (42,242 )
Other 72,729 26,286

Total other income (expense) (14,425 ) (10,147 )

Income before income tax expense 1,104,177 1,330,389

Income tax expense (401,469 ) (505,543 )

Net income 702,708 824,846

Less: Net income attributable to non-controlling interest (47,681 ) (41,903 )

Net income attributable to Radiant Logistics, Inc. $ 655,027 $ 782,943

Net income per common share – basic and diluted $ 0.02 $ 0.03

Weighted average shares outstanding:
Basic shares 31,676,438 30,471,061
Diluted shares 34,609,965 30,723,861

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

COMMON STOCK
ADDITIONAL

PAID-IN TREASURY RETAINEDNON-CONTROLLING
TOTAL

STOCKHOLDERS’
SHARES AMOUNT CAPITAL STOCK DEFICIT INTEREST EQUITY

Balance at June
30, 2011 31,676,438 $18,051 $ 11,060,701 $ (1,407,455 ) $(3,615,322) $ 93,757 $ 6,149,732
Share-based
compensation - - 24,244 - - - 24,244
Net income for
the three
months ended
September 30,
2011 - - - - 655,027 47,681 702,708

Balance at
September 30,
2011 31,676,438 $18,051 $ 11,084,945 $ (1,407,455 ) $(2,960,295) $ 141,438 $ 6,876,684

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)

THREE MONTHS ENDED
SEPTEMBER 30,

2011 2010
CASH FLOWS PROVIDED BY OPERATING ACTIVITIES:
Net income $ 655,027 $ 782,943
ADJUSTMENTS TO RECONCILE NET INCOME TO NET
CASH PROVIDED BY OPERATING ACTIVITIES:
non-cash compensation expense (stock options) 24,244 54,939
amortization of intangibles 290,755 245,383
deferred income tax benefit (151,744 ) (118,439 )
depreciation and leasehold amortization 99,638 79,875
change in non-controlling interest 47,681 41,903
Provision (recovery) for doubtful accounts 150,586 (26,283 )
CHANGE IN OPERATING ASSETS AND LIABILITIES:
accounts receivable (1,144,808 ) (2,301,857 )
employee loan receivable (47,626 ) (500 )
station and other receivables 74,183 77,888
income tax deposit (510,583 ) -
prepaid expenses, deposits and other assets (1,370,143 ) (20,665 )
accounts payable and accrued transportation costs 2,622,130 946,407
commissions payable 39,761 561,510
other accrued costs (104,210 ) 122,481
income taxes payable (333,999 ) 231,781
other long-term liabilities (14,917 ) 48,060
deferred rent liability (1,162 ) -

Net cash provided by operating activities 324,813 725,426

CASH FLOWS USED FOR INVESTING ACTIVITIES:
Purchase of furniture and equipment (299,148 ) (78,366 )
Payments made to former shareholders of acquired operations (614,250 ) (75,750 )

Net cash used for investing activities (913,398 ) (154,116 )

CASH FLOWS PROVIDED BY (USED FOR) FINANCING
ACTIVITIES:
Proceeds  from credit facility, net of credit fees 659,004 100,698
Distribution to non-controlling interest - (36,000 )
Purchases of treasury stock - (417,897 )

Net cash provided by (used for) financing activities 659,004 (353,199 )

NET INCREASE IN CASH AND CASH EQUIVALENTS 70,419 218,111

CASH AND CASH EQUIVALENTS, BEGINNING OF  PERIOD 434,185 682,108
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CASH AND CASH EQUIVALENTS, END OF PERIOD $ 504,604 $ 900,219

SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION:
Income taxes paid $ 1,406,560 $ 433,360
Interest paid $ 101,738 $ 40,330
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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 2010, the Company revised its estimate of the "Tier-One Earn-Out Payment" (see Note 4) relating to the
acquisition of Adcom for the year ending June 30, 2010, resulting in an increase to goodwill and the amount due to the
former shareholders of acquired operations of $28,522.

The accompanying notes form an integral part of these condensed consolidated financial statements.
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RADIANT LOGISTICS, INC.
Notes to Condensed Consolidated Financial Statements

(unaudited)

NOTE 1 -  THE COMPANY AND BASIS OF PRESENTATION

The Company

Radiant Logistics, Inc. (the "Company") is a non-asset based transportation and logistics services company providing
customers domestic and international freight forwarding services and an expanding array of value added supply chain
management services, including order fulfillment, inventory management and warehousing. The Company is
executing a strategy to expand operations through a combination of organic growth and the strategic acquisition of
best-of-breed, non-asset based transportation and logistics providers.

The Company completed the first step in its business strategy through the acquisition of Airgroup Corporation
("Airgroup") effective as of January 1, 2006. Airgroup is a Bellevue, Washington based non-asset based logistics
company providing domestic and international freight forwarding services through a network which includes a
combination of company-owned and exclusive agent offices across North America.

The Company continues to identify a number of additional companies as suitable acquisition candidates and has
completed three material acquisitions since its acquisition of Airgroup.  In November 2007, the Company acquired the
Automotive Services Group in Detroit, Michigan to service the automotive industry. In September 2008, the Company
acquired Adcom Express, Inc. d/b/a Adcom Worldwide ("Adcom"), adding an additional 30 locations across North
America and augmenting the Company’s overall domestic and international freight forwarding capabilities. In April
2011, the Company acquired DBA Distribution Services, Inc., d/b/a Distribution by Air ("DBA"), adding an
additional 26 locations across North America further expanding its physical network and service capabilities.

In connection with the acquisition of Adcom, the Company changed the name of Airgroup Corporation to Radiant
Global Logistics, Inc. ("RGL") in order to better position its centralized back-office operations to service a
multi-brand network.  RGL, through the Airgroup, Adcom and DBA network brands, has a diversified account base
including manufacturers, distributors and retailers using a network of independent carriers and international agents
positioned strategically around the world.

The Company’s growth strategy will continue to focus on both organic growth and acquisitions.  From an organic
perspective, the Company will focus on strengthening existing and expanding new customer relationships. One of the
drivers of the Company’s organic growth will be retaining existing, and securing new exclusive agency locations.
Since the Company’s acquisition of Airgroup in January 2006, the Company has focused its efforts on the build-out of
its network of exclusive agency offices, as well as enhancing its back-office infrastructure, transportation and
accounting systems. The Company will continue to search for targets that fit within its acquisition criteria.

Interim Disclosure

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, 2011.
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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.
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Basis of Presentation

The 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 RGL and whose
accounts are included in the consolidated financial statements. All significant intercompany balances and transactions
have been eliminated.

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 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,
accounting for the issuance of shares and share based compensation, the assessment of the recoverability of long-lived
assets and goodwill, the establishment of an allowance for doubtful accounts and the valuation allowance for deferred
tax assets. 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.

c)     Fair Value of Financial Instruments

The fair values of the Company’s receivables, accounts payable and accrued transportation costs, commissions
payable, other accrued costs, income taxes payable, and amounts due to former shareholders of acquired operations
approximate the carrying values dues to the relatively short maturities of these instruments. The fair value of the
Company’s long-term debt (including the credit facility, notes payable and other long-term liabilities) would not differ
significantly from the recorded amount if recalculated based on current interest rates.

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 which are not securing any corporate obligations.

e)     Concentrations

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

f)     Accounts Receivable
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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 receivable, historical experience and knowledge of
specific customers.
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On occasion the Company extends credit to agent-based stations.

g)     Furniture & Equipment

Technology (computer software, hardware, and communications), furniture, and equipment are stated at cost, less
accumulated depreciation over the estimated useful lives of the respective assets. Depreciation is computed using five
to seven year lives for vehicles, communication, office, furniture, and computer equipment using the double declining
balance method. 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

The Company performs an annual impairment test for goodwill. The first step of the impairment test requires that the
Company determine the fair value of its reporting unit, and compare the fair value to the reporting unit's carrying
amount. The Company has only one reporting unit.  To the extent the 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. The
Company performs its annual impairment test effective as of April 1 of each year, unless events or circumstances
indicate impairment may have occurred before that time. As of September 30, 2011, management believes there are no
indications of impairment.

i)     Long-Lived Assets

Acquired intangibles consist of customer-related intangibles and covenants not to compete ("CNTC") agreements
arising from our acquisitions. Customer-related intangibles are amortized using accelerated methods over
approximately 5 years and CNTC agreements are amortized using the straight-line method over the term of the
underlying agreement (see Notes 4 and 5).

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, 2011.
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j)     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.  As of September 30, 2011, minimum
future lease payments under these non-cancelable operating leases for the next five fiscal years ending June 30 and
thereafter are as follows:

Amount
2012 (remaining portion) $1,400,165
2013 1,876,224
2014 1,844,665
2015 1,578,521
2016 1,011,221
Thereafter 1,611,368

Total minimum lease payments $9,322,164

Rent expense amounted to $449,999 and $181,713 for the three months ended September 30, 2011 and 2010,
respectively.

k)     401(k) Savings Plan

The Company has employee savings plans under which the Company provides a discretionary matching contribution.
During the quarters ended September 30, 2011 and 2010, the Company’s contributions under the plans were $27,552
and $24,232, respectively.

l)     Income Taxes

Deferred income tax assets and liabilities are recognized for the expected future tax consequences of events that have
been reflected in the consolidated financial statements. Deferred tax assets and liabilities are determined based on the
differences between the book values and the tax bases of particular assets and liabilities. Deferred tax assets and
liabilities are measured using tax rates in effect for the years in which the differences are expected to reverse. A
valuation allowance is provided to offset the net deferred tax assets if, based upon the available evidence, it is more
likely than not that some or all of the deferred tax assets will not be realized.

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 are recorded as a component of interest
expense or other expense, respectively.

m)      Revenue Recognition and Purchased Transportation Costs

As a non-asset based carrier, the Company does not own transportation assets. The Company generates the major
portion of its air and ocean freight 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 ("HAWB") or a House Ocean Bill of Lading ("HOBL") are
recognized at the time the freight is tendered to the direct carrier at origin. 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
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purchased transportation.

This method generally results in recognition of revenues and purchased transportation costs earlier than the preferred
methods under generally accepted accounting principles ("GAAP") which do not recognize revenue until a proof of
delivery is received or which recognize 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.
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The company derives its revenue from transportation and other value added services including warehousing and
fulfillment services.

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

n)     Share-Based Compensation

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. Determining the fair value of share-based awards at the grant date requires judgment, including
estimating the percentage of awards which 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.

For the three months ended September 30, 2011, the Company recorded share based compensation expense of
$24,244, which, net of income taxes, resulted in a $15,031 reduction of net income. For the three months ended
September 30, 2010, the Company recorded share based compensation expense of $54,939, which, net of income
taxes, resulted in a $34,062 reduction of net income.

o)     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 options, had been issued and if the additional common
shares were dilutive.

For the three months ended September 30, 2011, the weighted average outstanding number of potentially dilutive
common shares totaled 34,609,965 shares of common stock, including options to purchase 3,865,242 shares of
common stock at September 30, 2011.  For the three months ended September 30, 2010, the weighted average
outstanding number of potentially dilutive common shares totaled 30,723,861 shares of common stock, including
options to purchase 3,620,000 shares of common stock at September 30, 2010, of which 2,760,000 were excluded as
their effect would have been anti-dilutive.

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, 2011

Three months ended
September 30, 2010

Weighted average basic shares outstanding 31,676,438 30,471,061
Options 2,933,527 252,800
Weighted average dilutive shares outstanding 34,609,965 30,723,861

p)     Comprehensive Income

The Company has no components of Other Comprehensive Income and, accordingly, no Statement of Comprehensive
Income has been included in the accompanying condensed consolidated financial statements.
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q)     Reclassifications

Certain amounts for prior periods have been reclassified in the consolidated financial statements to conform to the
classification used in fiscal 2012.
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NOTE 3 -  RECENT ACCOUNTING PRONOUNCEMENTS

In September 2011, the FASB issued ASU No. 2011-08, Intangibles – Goodwill and Other (Topic 350): Testing
Goodwill for Impairment. The guidance in ASU 2011-08 is intended to reduce complexity and costs by allowing an
entity the option to make a qualitative evaluation about the likelihood of goodwill impairment to determine whether it
should calculate the fair value of a reporting unit. The amendments also improve previous guidance by expanding
upon the examples of events and circumstances that an entity should consider between annual impairment tests in
determining whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount.
Also, the amendments improve the examples of events and circumstances that an entity having a reporting unit with a
zero or negative carrying amount should consider in determining whether to measure an impairment loss, if any, under
the second step of the goodwill impairment test. The amendments in this ASU are effective for annual and interim
goodwill impairment tests performed for fiscal years beginning after December 15, 2011. Early adoption is permitted,
including for annual and interim goodwill impairment tests performed as of a date before September 15, 2011, if an
entity’s financial statements for the most recent annual or interim period have not yet been issued. The adoption of this
guidance is not expected to have a material impact on the Company’s financial position or results of operations.

NOTE 4 -  ACQUISITION OF ADCOM EXPRESS, INC.

On September 5, 2008, the Company entered into and closed a Stock Purchase Agreement (the "Agreement") pursuant
to which it acquired 100% of the issued and outstanding stock of Adcom Express, Inc., d/b/a Adcom Worldwide
("Adcom"), a privately-held Minnesota corporation. Founded in 1978, Adcom provides a full range of domestic and
international freight forwarding solutions to a diversified account base including manufacturers, distributors and
retailers through a combination of three company-owned and twenty-seven independent agency locations across North
America.

Contingent consideration associated with the acquisition of Adcom included "Tier-1 Earn-Out Payments" of up to
$700,000 annually, covering the four year earn-out period through June 30, 2012, based upon Adcom achieving
certain levels of "Gross Profit Contribution" (as defined in the Agreement), payable 50% in cash and 50% in shares of
Company common stock (valued at delivery date); and a "Tier-2 Earn-Out Payment" of up to $2,000,000, equal to
20% of the amount by which the Adcom cumulative Gross Profit Contribution exceeds $16,560,000 during the four
year earn-out period. The Tier-1 Earn-Out Payments and certain amounts of the Tier-2 Payments may be subject to
acceleration upon occurrence of a "Corporate Transaction" (as defined in the Agreement), which includes a sale of
Adcom or the Company, or certain changes in corporate control.

Mr. Friedman, the sole shareholder of Adcom, earned $617,095 in Tier-1 earn-out payment for the period ending June
30, 2011.  This Tier-1 earn-out was paid 50% in cash during the quarter ending September 30, 2011, with the
remaining 50% included in the amount due to former shareholders of acquired operations which was subsequently
paid in Company stock in October 2011.

Assuming minimum targeted earnings levels are achieved, the following table summarizes our contingent base
earn-out payments related to the acquisition of Adcom, for the fiscal year indicated based on achieving gross profit
contributions (in thousands):

Estimated payment anticipated for fiscal year(1): 2013
Earn-out period: 7/1/2011 – 6/30/2012
Earn-out payments:
Cash $ 350
Equity 350
    Total potential earn-out payments $ 700
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Total gross margin targets $ 4,320

(1) Earn-out payments are paid October 1 following each fiscal year end in a combination of cash and Company
common stock.
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NOTE 5 -  ACQUISITION OF DBA DISTRIBUTION SERVICES, INC.

On April 6, 2011, the Company closed on an Agreement and Plan of Merger (the "Agreement") pursuant to which the
Company acquired DBA Distribution Services, Inc. ("DBA"), a privately-held New Jersey corporation. For financial
accounting purposes, the transaction was deemed to be effective as of April 1, 2011. The shares of DBA were
acquired by the Company via a merger transaction pursuant to which DBA was merged into a newly-formed
subsidiary of the Company. The $12.0 million transaction consisted of cash of $5.4 million paid at closing, the
delivery of $4.8 million in seller notes payable over the next three years and $1.8 million in connection with the
achievement of certain integration milestones to be paid within 180 days after the milestones have been achieved;
however, no later than the 18th month anniversary of the closing. In May 2011, the Company elected to satisfy $2.4
million of the seller notes through the issuance of shares of the Company's common stock. The remaining seller notes
may be subject to acceleration upon occurrence of a “Corporate Transaction” (as defined in the Form of Note), which
includes a future sale of DBA or Radiant, or certain changes in corporate control. The cash component of the
transaction was financed through a combination of our existing funds and funds available under an existing revolving
credit facility provided by Bank of America, N.A.

Founded in 1981, DBA services a diversified account base including manufacturers, distributors and retailers through
a combination of company-owned logistics centers located in Somerset, New Jersey and Los Angeles, California and
twenty-four agency offices located across North America.

The total net assets acquired were $12.0 million.  The following table summarizes the final allocation of the purchase
price based on the estimated fair value of the acquired assets and liabilities at April 6, 2011:

Current assets $16,909,820
Furniture and equipment 562,257
Deferred tax asset 723,666
Intangibles 1,801,562
Goodwill 5,021,603
Other assets 392,562

Total assets acquired 25,411,470

Current liabilities 12,572,203
Long term deferred tax liability 684,594
Other long term liabilities 154,673

Total liabilities acquired 13,411,470

Net assets acquired $12,000,000

The fair value of the financial assets acquired included receivables with a fair value of $14,675,079 as of the
acquisition date. The gross amount due under the contracts at the acquisition date was $15,728,582, of which
$1,053,503 was expected to be uncollectible.

The fair values of the intangible assets were 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 used 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 reflect market

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

24



participant assumptions.
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The goodwill recognized is attributable primarily to the expected cost synergies associated with eliminating
redundancies and migrating back office operations of DBA to the Company, in addition to an expectation of better
buy rates from some carriers due to increased volumes associated with the acquisition of DBA.  The
goodwill recorded is not expected to be deductible for income tax purposes.

NOTE 6 -  ACQUIRED INTANGIBLE ASSETS

The table below reflects acquired intangible assets related to the acquisitions of Airgroup, Automotive Services
Group, Adcom and DBA:

As of
 September 30, 2011

As of
June 30, 2011

Gross
Carrying
Amount

Accumulated
Amortization

Gross
Carrying
Amount

Accumulated
Amortization

Amortizable intangible assets:
Customer related $7,533,562 $ 4,984,510 $7,533,562 $ 4,702,100
Covenants not to compete 120,000 79,961 120,000 71,616
Total $7,653,562 $ 5,064,471 $7,653,562 $ 4,773,716

Aggregate amortization expense:
For three months ended September 30, 2011 $ 290,755
For three months ended September 30, 2010 $ 245,383

Aggregate amortization expense for the years ending
June 30:
2012 – For the remainder of the year $ 905,348
2013 696,466
2014 282,579
2015 281,997
2016 422,701
Total $ 2,589,091

NOTE 7 -  VARIABLE INTEREST ENTITY

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 is 40% owned by RGL, qualifies as a variable
interest entity and is included in the Company’s consolidated financial statements (see Note 8). RLP commenced
operations in February 2007. Non-controlling interest recorded on the income statement was an expense of $47,681
and $41,903 for the three months ended September 30, 2011 and 2010, respectively.

The following table summarizes the balance sheets of RLP:

September 30, June 30,
2011 2011

ASSETS
Accounts receivable $ 1,997 $ 2,012
Accounts receivable – Radiant Logistics 241,347 170,030
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Prepaid expenses and other current assets 3,953 1,191
Total assets $ 247,297 $ 173,233

LIABILITIES AND PARTNERS' CAPITAL
Other accrued costs $ 11,566 $ 16,971
Total liabilities 11,566 16,971

Partners' capital 235,731 156,262
Total liabilities and partners' capital $ 247,297 $ 173,233
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NOTE 8 -  RELATED PARTY

RLP is owned 40% by RGL and 60% by Radiant Capital Partners, LLC ("RCP"), a company for which the Chief
Executive Officer of the Company is the sole member. RLP is a certified minority business enterprise which 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 enterprises, 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. RLP is
consolidated in the financial statements of the Company (see Note 7).

NOTE 9 -  FURNITURE AND EQUIPMENT

Furniture and equipment consists of the following:

September 30, June 30,
2011 2011

Vehicles $ 33,788 $ 33,788
Communication equipment 31,359 31,359
Office equipment 518,215 511,872
Furniture and fixtures 186,914 122,488
Computer equipment 732,108 733,819
Computer software 1,520,017 1,283,581
Leasehold improvements 634,846 641,188

3,657,247 3,358,095

Less:  Accumulated depreciation and amortization (2,029,674 ) (1,930,032 )

Furniture and equipment – net $ 1,627,573 $ 1,428,063

Depreciation and amortization expense related to furniture and equipment was $99,638 and $79,875 for the three
months ended September 30, 2011 and 2010, respectively.

As a condition of signing a new lease for the Company’s new corporate office in February 2010, the Company was
reimbursed approximately $391,000 for leasehold improvement purchases related to the new office. This lease
incentive is included in other long-term liabilities on the balance sheet and is being amortized on a straight-line basis
over the remaining life of the lease.
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NOTE 10 -  LONG TERM DEBT

In April 2011, in connection with the acquisition of DBA, the Company’s $20.0 million revolving credit facility,
including a $0.5 million sublimit to support letters of credit (collectively, the "Facility"), was extended to a maturity
date of March 31, 2013. Advances under the Facility are available to fund future acquisitions, capital expenditures or
for other corporate purposes.  Borrowings under the facility bear interest, at the Company’s option, at the bank’s prime
rate minus 0.75% to plus 0.50% or LIBOR plus 1.75% to 3.00%, and can be adjusted up or down during the term of
the Facility based on the Company’s performance relative to certain financial covenants. The Facility is collateralized
by accounts receivable and other assets of the Company and its subsidiaries and provides for advances of up to 80% of
eligible domestic accounts receivable and for advances of up to 60% of eligible foreign accounts receivable.

The terms of the Facility are subject to certain financial and operational covenants which may limit the amount
otherwise available under the Facility. The first covenant limits funded debt to a multiple of 4.00 times the Company’s
consolidated earnings before interest, taxes, depreciation and amortization ("EBITDA"), as adjusted, measured on a
rolling four quarter basis. The second financial covenant requires the Company to maintain a basic fixed charge
coverage ratio of at least 1.1 to 1.0. The third financial covenant is a minimum profitability standard that requires the
Company not to incur a net loss before taxes, amortization of acquired intangibles and extraordinary items in any two
consecutive quarterly accounting periods.

Under the terms of the Facility, the Company is permitted to make additional acquisitions without the lender's consent
only if certain conditions are satisfied. The conditions imposed by the Facility include the following: (i) the absence of
an event of default under the Facility; (ii) the company to be acquired must be in the transportation and logistics
industry; (iii) the purchase price to be paid must be consistent with the Company’s historical business and acquisition
model; (iv) after giving effect for the funding of the acquisition, the Company must have undrawn availability of at
least $1.0 million under the Facility; (v) the lender must be reasonably satisfied with projected financial statements the
Company provides covering a 12 month period following the acquisition; (vi) the acquisition documents must be
provided to the lender and must be consistent with the description of the transaction provided to the lender; and (vii)
the number of permitted acquisitions is limited to three per calendar year and shall not exceed $10.0 million in
aggregate purchase price financed by funded debt. In the event that the Company is not able to satisfy the conditions
of the Facility in connection with a proposed acquisition, it must either forego the acquisition, obtain the lender's
consent, or retire the Facility. This may limit or slow the Company’s ability to achieve the critical mass it may need to
achieve its strategic objectives.

The co-borrowers of the Facility include Radiant Logistics, Inc., RGL (f/k/a Airgroup Corporation), Adcom Express,
Inc. (d/b/a Adcom Worldwide), DBA (d/b/a Distribution by Air), Radiant Transportation Services ("RTS", f/k/a
Radiant Logistics Global Services, Inc.), and RLP. RLP has been certified as a minority business enterprise, and
focuses on corporate and government accounts with diversity initiatives. As a co-borrower under the Facility, the
accounts receivable of RLP are eligible for inclusion within the overall borrowing base of the Company and all
borrowers will be responsible for repayment of the debt associated with advances under the Facility, including those
advanced to RLP.  At September 30, 2011, the Company was in compliance with all of its covenants.

As of September 30, 2011, the Company had $6,039,329 in advances under the Facility and $4,888,943 in outstanding
payments, which had not yet been processed by the bank. The outstanding payments have been reclassified from cash,
as they will be advanced from, or against, the Facility when processed by the bank.  This results in total long term debt
of $10,928,272

At September 30, 2011, based on available collateral and $491,800 in outstanding letter of credit commitments, there
was $11,032,010 available for borrowing under the Facility based on advances outstanding.
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NOTE 11 -  PROVISION FOR INCOME TAXES

For the three months ended September 30, 2011, the Company recognized net income tax expense of $401,469 which
consisted of current income tax expense of $553,213 and deferred income tax benefit of $151,744.  For the three
months ended September 30, 2010, the Company recognized net income tax expense of $505,543 which consisted of
current income tax expense of $623,982 and deferred income tax benefit of $118,439.
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Tax years which remain subject to examination by federal and state authorities are the years ended June 30, 2008,
2009, 2010 and 2011.

NOTE 12 -  STOCKHOLDERS’ EQUITY

Preferred Stock

The Company is authorized to issue 5,000,000 shares of preferred stock, par value at $0.001 per share. As of
September 30, 2011 and June 30, 2011, none of the shares were issued or outstanding.

NOTE 13 -  SHARE-BASED COMPENSATION

For the three months ended September 30, 2011, the Company granted no options.

Share-based compensation costs recognized during the three months ended September 30, 2011 and 2010, include
compensation costs based on the fair value estimated on the grant-date for all share based payments granted to date.
No options have been exercised as of September 30, 2011.

The following table summarizes activity under the plan for the three months ended September 30, 2011:

Number of
Shares

Weighted
Average
Exercise
Price

Weighted
Average
Remaining
Contractual
Life - Years

Aggregate
Intrinsic
Value

Outstanding at June 30, 2011 3,865,242 $0.58 5.57 years $7,049,001
Granted - - - -
Exercised - - - -
Forfeited - - - -
Expired - - - -
Outstanding at September 30, 2011 3,865,242 $0.58 5.32 years $6,586,762
Exercisable at Septem
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