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16990 Goldentop Road, Suite A
San Diego, California 92127
(858) 676-1112

January 27, 2015

Dear Fellow Stockholder:

You are cordially invited to attend our Annual Meeting of Stockholders on Wednesday, March 18, 2015, at 9:30 a.m.,
local time at our principal offices located at 16990 Goldentop Road, Suite A, San Diego, California 92127. The
business to be conducted at the Annual Meeting is explained in the accompanying Notice of Annual Meeting of
Stockholders and Proxy Statement.

The accompanying materials include the Notice of Annual Meeting of Stockholders and Proxy Statement. The Proxy
Statement describes the business that we will conduct at the Annual Meeting. It also provides information about us
that you should consider when you vote your shares.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted. We urge you
to read the accompanying Proxy Statement carefully and vote as soon as possible. You may vote your shares by
completing, signing, dating and returning the proxy card today. For your convenience, you may also vote your shares
via the Internet or by telephone by following the instructions on the proxy card or by voting in person at the Annual
Meeting. If you decide to attend the Annual Meeting and you are a registered stockholder, you will be able to vote in
person, even if you have previously submitted your proxy.

Thank you for your support and continued interest in LRAD Corporation.

Sincerely,
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Thomas R. Brown
Chairman of the Board, President and Chief Executive Officer




Edgar Filing: LRAD Corp - Form DEF 14A

16990 Goldentop Road, Suite A
San Diego, California 92127
(858) 676-1112

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 18, 2015

TO THE STOCKHOLDERS OF LRAD CORPORATION:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of LRAD Corporation, a Delaware
corporation (the “Company”), will be held on March 18, 2015 at 9:30 a.m. local time, at our principal offices located at
16990 Goldentop Road, Suite A, San Diego, California 92127, for the following purposes:

1.To elect five directors to serve for the ensuing year and until their successors are elected;

To ratify the appointment of Squar, Milner, Peterson, Miranda & Williamson, LLP as our independent
registered public accounting firm for the fiscal year ending September 30, 2015;

3.To approve the LRAD Corporation 2015 Equity Incentive Plan;

4.To consider an advisory vote on the compensation of our named executive officers; and

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

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.
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I strongly encourage you to sign up for electronic delivery of our future annual reports and proxy materials in order to
conserve natural resources and help us save costs in producing and distributing these materials. For more information,
please see “Electronic Delivery of Proxy Materials and Annual Reports” on page 28 of the Proxy Statement.

The Board of Directors has fixed the close of business on January 22, 2015 as the record date for the determination of
stockholders entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement thereof.
Stockholders of record present at the Annual Meeting or who have submitted a valid proxy via the Internet, by
telephone or by mail will be deemed to be present in person to vote at the Annual Meeting.

By Order of the Board of Directors,

Thomas R. Brown
Chairman of the Board

San Diego, California
January 27, 2015

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN
PERSON. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE,
DATE, SIGN AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN ORDER TO
ENSURE YOUR REPRESENTATION AT THE MEETING. EVEN IF YOU HAVE GIVEN YOUR PROXY,
YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE NOTE, HOWEVER,
THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE AND
YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER A
PROXY ISSUED IN YOUR NAME.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
2015 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MARCH 18, 2015.

THE PROXY STATEMENT, FORM OF PROXY AND THE ANNUAL REPORT FOR THE FISCAL YEAR
ENDED

SEPTEMBER 30, 2014 ARE AVAILABLE AT www.proxyvote.com.
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LRAD CORPORATION
16990 Goldentop Road, Suite A, San Diego, California 92127
(858) 676-1112

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

To be held on March 18, 2015

INFORMATION CONCERNING SOLICITATION AND THE ANNUAL MEETING

This Proxy Statement and the accompanying proxy card are being furnished in connection with the solicitation by the
Board of Directors (the “Board”) of LRAD Corporation, a Delaware corporation, of proxies for use at the 2015 Annual
Meeting of Stockholders to be held on March 18, 2015, at 9:30 a.m. local time (the “Annual Meeting”), or at any
adjournment or postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual
Meeting. The Annual Meeting will be held at our principal offices located at 16990 Goldentop Road, Suite A, San
Diego, California 92127.

We intend to mail or electronically deliver this Proxy Statement, the accompanying proxy card and Notice of Annual
Meeting on or about February 6, 2015 to all stockholders of record entitled to vote at the Annual Meeting.

QUESTIONS AND ANSWERS REGARDING THE ANNUAL MEETING AND PROXY STATEMENT

What is a proxy?

A proxy is your legal designation of another person to vote the stock you own. That other person is called a proxy. If
you designate someone as your proxy in a written document, that document also is called a proxy or a proxy card.
Thomas R. Brown, President and Chief Executive Officer, and Katherine H. McDermott, Chief Financial Officer and
Secretary (the “proxyholders”), have been designated as proxies for the Annual Meeting.
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What is a Proxy Statement?

A Proxy Statement is a document that the regulations of the Securities and Exchange Commission (“SEC”) require us to
give you when we ask you to sign a proxy card designating the proxyholders as proxies to vote on your behalf. The
Proxy Statement includes information about the proposals to be considered at the Annual Meeting and other required
disclosures including information about our Board and executive officers.

Who can vote at the Annual Meeting?

We have designated a record date of January 22, 2015 for the Annual Meeting. Only stockholders of record at the
close of business on the record date will be entitled to notice of and to vote at the Annual Meeting. At the close of
business on January 22, 2015, we had outstanding and entitled to vote 33,243,156 shares of common stock. On all
matters to be voted upon at the Annual Meeting, each holder of record of common stock on the record date will be
entitled to one vote for each share held. All votes will be tabulated by the inspector of election appointed for the
meeting, who will separately tabulate affirmative and negative votes, abstentions and broker non-votes.

Stockholder of Record — Shares Registered in Your Name

If, at the close of business on the record date, your shares were registered directly in your name with our transfer
agent, Interwest Transfer Company, then you are a stockholder of record. As a stockholder of record, you may vote in
person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to ensure
your vote is counted by submitting your proxy by signing and dating the enclosed proxy card and returning it in the
postage-paid envelope provided or by voting via the Internet or by telephone by following the instructions provided on
the enclosed proxy card. Simply follow the instructions on the accompanying proxy card for each voting method.
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Beneficial Owner — Shares Registered in the Name of a Broker, Bank or Other Agent

If, at the close of business on the record date, your shares were not held in your name, but rather in an account at a
brokerage firm, bank or other agent, then you are the beneficial owner of shares held in “Street name” and these proxy
materials are being forwarded to you by your broker, bank or other agent. The broker, bank or other agent holding
your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a
beneficial owner, you have the right to direct your broker, bank or other agent on how to vote the shares in your
account. You are also invited to attend the Annual Meeting. However, since you are not the stockholder of record, you
may not vote your shares in person at the meeting unless you request and obtain a valid proxy issued in your name
from your broker, bank or other agent. If your broker holds your shares in its name and you do not instruct your
broker how to vote, your broker will nevertheless have discretion to vote your shares on “routine” matters. Your broker
will not have discretion to vote on “non-routine” matters absent direction from you. The election of directors (Proposal
1), the approval of the LRAD Corporation 2015 Equity Incentive Plan (Proposal 3), and the advisory vote on
executive compensation (Proposal 4) are considered “non-routine” under applicable rules. The ratification of the
appointment of Squar, Milner, Peterson, Miranda & Williamson, LLP as our independent registered public accounting
firm for fiscal 2015 (Proposal 2) is considered “routine” under applicable rules. A broker or other nominee cannot vote
without instructions on non-routine matters, and therefore there may be broker non-votes on these proposals.

How can I attend the Annual Meeting?

You will be admitted to the Annual Meeting if you were a stockholder as of the close of business on January 22, 2015,
or you have authority to vote under a valid proxy for the Annual Meeting. You should be prepared to present valid
photo identification, such as a driver’s license or passport, for admittance. In addition, if you are a stockholder of
record, your name will be verified against the list of stockholders of record prior to admittance to the Annual Meeting.
If you are a beneficial owner, you must provide proof of beneficial ownership on the record date, such as your most
recent account statement prior to January 22, 2015, a copy of the voting instruction form provided by your broker,
trustee or nominee, or other similar evidence of ownership.

What proposals will be presented at the Annual Meeting?

At the Annual Meeting, stockholders eligible to vote will consider and vote upon (1) the election of five directors to
serve for the ensuing year and until their successors are elected, (2) the ratification of the appointment of Squar,
Milner, Peterson, Miranda & Williamson, LLP as our independent registered public accounting firm for the fiscal year
ending September 30, 2015, (3) the approval of the LRAD Corporation 2015 Equity Incentive Plan, (4) an advisory
vote on the compensation of our named executive officers and (5) such other business as may properly come before
the meeting or any adjournment or postponement thereof.
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How does the board recommend I vote on these proposals?

Our Board’s recommendations are set forth, together with a description of the proposals, in this Proxy Statement. In
summary, our Board of Directors recommends that you vote:

FOR each of the nominees for director named in this Proxy Statement to serve until the Annual Meeting of
Stockholders in 2015 and until their successors are duly elected and qualified (see page 5);

.FOR the ratification of the appointment of Squar, Milner, Peterson, Miranda & Williamson, LLP as our independent
registered public accounting firm (see page 11);

¥OR the approval of the LRAD Corporation 2015 Equity Incentive Plan (see page 13); and

¥OR the approval of the compensation of our executive officers (see page 20).

10
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What vote is required to approve each matter and how are votes counted?

If a quorum is present at the Annual Meeting, the votes required for the proposals to be considered at the Annual
Meeting and the treatment of abstentions and broker non-votes in respect of such proposals are as follows:

Election of Directors. The five nominees for director receiving the highest number of votes FOR election will be
elected as directors. This is called a plurality. Abstentions and broker non-votes, if any, are not counted for purposes
of electing directors and will have no effect on the results of this vote. You may vote either FOR all of the nominees,
WITHHOLD your vote from all of the nominees or WITHHOLD your vote from any one or more of the nominees.
Votes that are withheld will not be included in the vote tally for the election of directors.

Ratification of Squar, Milner, Peterson, Miranda & Williamson, LLP as our Independent Registered Public
Accounting Firm. The affirmative vote of a majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on the proposal is required to ratify Squar, Milner, Peterson, Miranda &
Williamson, LLP as our independent registered public accounting firm for our fiscal year ending September 30,
2015. Abstentions will have the effect of votes against this proposal. Broker non-votes, if any, will have no effect on
the results of this vote.

Approval of the LRAD Corporation 2015 Equity Incentive Plan. The affirmative vote of a majority of shares
present in person or represented by proxy at the Annual Meeting and entitled to vote on the proposal is required to
approve the LRAD Corporation 2015 Equity Incentive Plan. Abstentions will have the effect of votes against this
proposal. Broker non-votes, if any, will have no effect on the results of this vote.

Adyvisory vote on executive compensation. The votes cast FOR this proposal must exceed the votes cast
AGAINST to approve the compensation of our named executive officers as disclosed in the compensation
tables contained in this Proxy Statement. Abstentions and broker non-votes and will have the effect of
votes against this proposal.

How do I vote?

It is important that your shares are represented at the Annual Meeting, whether or not you attend the Annual Meeting
in person. To make sure that your shares are represented, we urge you to vote as promptly as possible by signing and
dating the enclosed proxy card and returning it in the postage-paid envelope provided or by voting via the Internet or
by telephone by following the instructions provided on the enclosed proxy card.

If you are a stockholder of record, there are four ways to vote:

11
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By calling the toll-free telephone number indicated on your proxy card. Follow the voice prompts to vote your shares
and confirm that your instructions have been properly recorded,

By going to the Internet website indicated on your proxy card. As with telephone voting, you can confirm that your
instructions have been properly recorded,

By signing, dating and returning the accompanying proxy card, or

By written ballot at the Annual Meeting.

If your shares are held in street name, please follow the voting instructions provided by your bank, broker or other
agent. In most cases, you may submit voting instructions by telephone or by Internet to your bank, broker or other
agent, or you can sign, date and return a voting instruction form to your bank, broker or other agent. If you provide
specific voting instructions by telephone, by Internet or by mail, your bank, broker or other agent must vote your
shares as you have directed.

At the Annual Meeting, we will pass out ballots to anyone who wishes to vote in person. If you hold your shares in
street name, you must request a legal proxy from your bank, broker or other nominee to vote by ballot at the Annual
Meeting.

12
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How can I change or revoke my vote?

You can revoke your proxy at any time before the applicable vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any of the following ways:

you may submit another properly executed proxy by telephone, by Internet or by signing, dating and returning a later
dated proxy card,

you may send a written notice that you are revoking your proxy to our Corporate Secretary at 16990 Goldentop
Road, Suite A, San Diego, California 92127, or

you may attend the Annual Meeting and vote in person (however, simply attending the Annual Meeting will not, by
itself, revoke your proxy).

If your shares are held by your broker, bank or other agent, follow the instructions provided by them.

How many shares must be present to hold the Annual Meeting?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a majority of the
outstanding shares as of the close of business on the record date are represented by stockholders present at the meeting
or by proxy. At the close of business on the record date, there were 33,243,156 shares outstanding and entitled to vote.
Therefore, in order for a quorum to exist, 16,621,579 shares must be represented by stockholders present at the
meeting or by proxy. Your shares will be counted towards the quorum only if you submit a valid proxy (or one is
submitted on your behalf by your broker, bank or other agent) or if you vote in person at the meeting. Abstentions and
broker non-votes will be counted towards the quorum requirement.

What if a quorum is not present at the meeting?

If a quorum is not present at the scheduled time of the Annual Meeting, we may adjourn the meeting, either with or
without the vote of the stockholders. If we propose to have the stockholders vote whether to adjourn the meeting, the
proxyholders will vote all shares for which they have authority in favor of the adjournment. We may also adjourn the
meeting if for any reason we believe that additional time should be allowed for the solicitation of proxies. An
adjournment will have no effect on the business that may be conducted at the Annual Meeting.

13
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What if a stockholder does not specify a choice for a matter when returning a proxy?

If you indicate a choice on your proxy on a particular matter to be acted upon, the shares will be voted as indicated. If
you are a stockholder of record and you return a signed proxy card but do not indicate how you wish to vote, the
proxyholders will vote your shares in the manner recommended by our Board of Directors on all matters presented in
this Proxy Statement and as the proxyholders may determine in their discretion with respect to any other matters
properly presented for a vote at the Annual Meeting. If you do not return a proxy card, your shares will not be voted
and will not be deemed present for the purpose of determining whether a quorum exists.

If you are a beneficial owner and the organization holding your account does not receive instructions from you as to
how to vote those shares, under the rules of various national and regional securities exchanges, that organization may
exercise discretionary authority to vote on routine proposals but may not vote on “non-routine” proposals. As a
beneficial owner, you will not be deemed to have voted on such “non-routine” proposals. The shares that cannot be
voted by brokers on “non-routine” matters are called broker non-votes. Broker non-votes will be deemed present at the
Annual Meeting for purposes of determining whether a quorum exists for the Annual Meeting. The election of
directors (Proposal 1), the approval of the LRAD Corporation 2015 Equity Incentive Plan (Proposal 3), and the
advisory vote on executive compensation (Proposal 4) are considered “non-routine” under applicable rules. The
ratification of the appointment of Squar, Milner, Peterson, Miranda & Williamson, LLP as our independent registered
public accounting firm for fiscal 2015 (Proposal 2) is considered “routine” under applicable rules.

14



Edgar Filing: LRAD Corp - Form DEF 14A

What does it mean if I receive more than one proxy card?

If you hold your shares in more than one account, you will receive a proxy card for each account. To ensure that all of
your shares are voted, please sign, date and return the proxy card for each account or vote via the Internet or by
telephone following the instructions provided on the proxy card for each account.

How will voting on any other business be conducted?

Although we do not know of any business to be considered at the Annual Meeting other than the proposals described
in this Proxy Statement, if any other business properly comes before the Annual Meeting, your proxy or voting
instruction gives authority to the proxyholders to vote on those matters in their discretion.

May I propose matters for consideration at next year’s annual meeting or nominate individuals to serve as
directors?

Yes. If you wish to propose a matter for consideration at next year’s annual meeting or if you wish to nominate a
person for election as a director of the Company, see the information set forth in “Stockholder Proposals” and
“Stockholder Nominations” below.

How can I find out the results of the voting at the Annual Meeting?

We will announce preliminary voting results at the Meeting and publish final results in a Current Report on Form 8-K
within four business days following the Annual Meeting.

Where can I access an electronic copy of the Proxy Statement and Annual Report on Form 10-K for the fiscal
year ended September 30, 2014?

You may access an electronic copy of the Proxy Statement, form of proxy card, and the Annual Report on Form 10-K
for the fiscal year ended September 30, 2014 at: www.proxyvote.com.

15
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PROPOSAL ONE
ELECTION OF DIRECTORS

The Board of Directors currently consists of five directors. Each director to be elected will hold office until the next
annual meeting of stockholders and until his or her successor is elected and has qualified, or until such director’s
earlier death, resignation or removal. The Board, upon recommendation by the independent members of the Board,
has nominated the nominees listed below for election to our Board of Directors. All five of the nominees listed below
are currently directors and were elected by the stockholders at our 2014 annual meeting. We encourage our Board
members to attend our annual meetings of stockholders. All nominees attended the 2014 annual meeting of
stockholders.

Nomination Process

In considering candidates for election to the Board, the independent members of the Board seek to assemble a Board
that, as a whole, possesses the appropriate balance of professional, management and industry experience,
qualifications, attributes, skills, expertise and involvement in areas that are of importance to our business and
professional reputation. The independent members of the Board also consider other board service, business, financial
and strategic judgment of potential nominees, and desire to have a Board that represents a diverse mix of
backgrounds, perspectives and expertise consisting of directors who complement and strengthen the skills of other
directors and who also exhibit integrity, collegiality, sound business judgment and any other qualities that the
independent members of the Board view as critical to effective functioning of the Board. Each of the nominees for
election to the Board has demonstrated a successful track record of strategic, business and financial planning and
operating skills. In addition, each of the nominees for election to the Board has experience in management and
leadership development and an understanding of operating and corporate governance issues for a public company such
as LRAD Corporation.

Voting

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the five
nominees named below. In the event that any nominee should be unavailable for election as a result of an unexpected

16
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occurrence, such shares will be voted for the election of such substitute nominee as management may propose.

Each person nominated for election has agreed to serve if elected, and management has no reason to believe that any
nominee will be unable to serve. There are no arrangements or understandings between us and any other person
pursuant to which they or any other director has been selected as a director or nominee at the Annual Meeting.

The five candidates receiving the highest number of affirmative votes cast at the meeting will be elected directors.

The Board unanimously recommends a vote IN FAVOR of each of the Board’s nominees for director.

Nominees

The names of the nominees and certain information about them are set forth below. Such information includes their
present positions, principal occupations and public company directorships held in the past five years as well as the
specific experience, qualifications, attributes or skills of each nominee that led the independent members of the Board
to believe that, as of the date of this Proxy Statement, the nominee is qualified to serve on the Board. However, each
independent member of the Board may have a variety of reasons for believing a particular person would be an
appropriate board member, and these views may differ from the views of other independent members of the Board.

Name AgePosition and Offices Director Since
Thomas R. Brown 64 President, Chief Executive Officer, and Chairman of the Board 2006
Laura M. Clague (1)(2) 55 Director 2007
John G. Coburn (1)(2) 73 Director 2013
Richard H. Osgood III (1)(2) 60 Director 2013
Dennis J. Wend (1)(2) 55 Director 2013

(1) Member of Audit Committee
(2) Member of Compensation Committee

Thomas R. Brown, age 64, has been a director since March 2006 and was appointed as President and Chief Executive
Officer in August 2006 and Chairman of our Board of Directors in April 2009. Mr. Brown served as President of
BrownThompson Executive Search, a financial executive search firm, from April 2005 to August 2006. Mr. Brown
was employed by Sony Electronics, Inc. from February 1988 to September 2004. From April 2001 to September 2004,
Mr. Brown was Executive Vice President and Deputy President of the Engineering and Manufacturing division of
Sony Electronics, Inc., where he was responsible for supply chain operations including Information Technology,
Procurement, Customer Service, North American Manufacturing Operations and Finance. From April 2000 to
September 2004, Mr. Brown was concurrently the Executive Vice President and President of Information Technology
Division for Sony Electronics, where he was responsible for establishing the North American personal computer
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manufacturing division. Mr. Brown is a member of the board of directors of Mad Catz Interactive, Inc. (NYSE
MKT/TSX: MCZ), a provider of video game accessories. Mr. Brown holds a B.A. in Economics from Rutgers
University. Mr. Brown’s extensive business experience and background, demonstrated leadership as an executive at
Sony Electronics, his prior board experience, and his service as our Chief Executive Officer since 2006, qualify him to
serve on our Board.

Laura M. Clague, age 55, has been a director since February 2007. Ms. Clague has over 30 years of financial
experience. Ms. Clague has served as Senior Vice President and Chief Financial Officer of Retrophin, Inc. since
November 2014. From 2012 to October 2014, Ms. Clague served as Chief Financial Officer of the San Diego and
Ohio operations of Amylin Pharmaceuticals, LLC, a wholly owned subsidiary of Bristol-Myers Squibb. Prior to the
acquisition by Bristol-Myers Squibb in 2012, Ms. Clague was the Vice President, Corporate Controller and Chief
Accounting Officer of Amylin for 10 years, and during this time also served as the CFO of the Amylin/Lilly
Collaboration that was responsible for products with $500+ million in annual net reported revenue. From 1988 to
1999, Ms. Clague was the director of finance and accounting operations for Sony Electronics, Inc. From 1985 to 1988,
Ms. Clague served as internal audit supervisor at Cubic Corporation. From 1982 to 1985, Ms. Clague held various
audit positions at KPMG. Ms. Clague is a certified public accountant in the State of California, and has a B.S. in
Business Administration from Menlo College. Ms. Clague’s qualifications to serve on the board include her significant
experience as a financial executive in a publicly traded company, as well as her strong accounting and finance
background resulting from her years in public accounting and industry.

John G. Coburn, age 73, has been a director since July 2013. General Coburn has been Chief Executive Officer and
Chairman of VT Systems, Inc., an engineering group providing solutions and services in the aerospace, electronics,
land systems and marine sectors, since November 2001. Prior to joining VT Systems, General Coburn served in the
United States Army for 39 years in various logistics positions. His last assignment was as commanding general of the
United
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States Army Material Command (AMC). General Coburn is a distinguished military graduate of Eastern Michigan
University where he was commissioned as a second lieutenant in the infantry. General Coburn holds a B.A. in
Education from Eastern Michigan University, a master’s degree in Political Science from the University of Kansas, a
J.D. from the University of Missouri, and an honorary Ph.D. from Eastern Michigan University. General Coburn’s
extensive executive management experience as well as his senior military leadership experience and logistics,
procurement and program development background qualify him to serve on our Board.

Richard H. Osgood 111, age 60, has been a director since July 2013. Mr. Osgood retired in 2012 after serving as Head
of Equity Capital Markets for Wedbush Securities since January 2009. Mr. Osgood joined Wedbush Securities when it
acquired Pacific Growth Equities, which Mr. Osgood founded in 1991. Mr. Osgood served in various capacities with
Pacific Growth Equities prior to its acquisition, including President, Chief Executive Officer, Chief Operating Officer,
Chairman and Executive Chairman. Prior to founding Pacific Growth Equities, Mr. Osgood was the Head of Capital
Markets, Sales and Trading at Volpe, Welty and Company, a company he also co-founded in 1986. Previously, Mr.
Osgood held senior positions in institutional sales at Montgomery Securities, Rotan Mosely and Smith Barney. Mr.
Osgood holds a B.A. in Psychology and a B.S. in Biology from the University of the South. Mr. Osgood’s capital
markets and securities industry expertise, as well as his management and strategic experience qualify him to serve on
our Board.

Dennis J. Wend, age 55, has been a director since July 2013. Mr. Wend has served as the President of Wend &
Associates Inc., a technology based consulting company working with various government agencies and private sector
firms, since January 2007. Prior to founding Wend & Associates, Mr. Wend served over 27 years as a civilian with the
United States Army in various positions in procurement, logistics, and weapon system management, including
positions that required management and direction of multiple manufacturers throughout the country executing
approximately $1 billion of production. Mr. Wend is the recipient of the Meritorious Civilian Medal, The Secretary of
the Army Competition in Contracting Award, the AMC Commanders Medal, Federal Manager of the Year Award and
the Secretary of Transportation Award and numerous other awards. Mr. Wend holds a master of science degree from
Central Michigan University and a BBA from the Detroit Institute of Technology. He is also a graduate of the
Department of Defense System Management College and certified as a Level III DOD Acquisition Corps professional
in Program Management and Acquisition. Mr. Wend’s extensive experience in strategic management and program
development, as well as his procurement, logistics, and weapon system management expertise qualify him to serve on
our Board.

BOARD AND COMMITTEE MATTERS
AND CORPORATE GOVERNANCE MATTERS

Corporate Governance
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We maintain a corporate governance page on our website that includes key information about our corporate
governance initiatives, including our Code of Business Conduct and Ethics, our Charters for the committees of the
Board, and our Whistleblower Protection Policy. The corporate governance page can be found at www.Iradx.com by
clicking on “Investors,” and then on “Corporate Governance.” The information contained on our website is not
incorporated by reference into and does not form a part of this Proxy Statement.

Our policies and practices reflect corporate governance initiatives that are designed to be compliant with the listing
requirements of the NASDAQ Stock Market and the corporate governance requirements of applicable securities laws,
including:

A majority of our Board members are independent of our company and our management;
All members of our standing Board committees are independent of our company and our management;
The independent members of our Board meet regularly without the presence of management;

We have a clear code of business conduct and ethics that applies to our principal executive officers, our directors and
all of our employees, and is monitored by our Audit Committee;

The charters of the board committees clearly establish their respective roles and responsibilities; and

We have a hotline available to all employees, and our Audit Committee has procedures in place for the anonymous
submission of employee complaints on accounting, internal accounting controls, or auditing matters.
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Board of Directors

Our Board currently consists of five directors: Thomas R. Brown (Chairman), Laura M. Clague, General John G.
Coburn, Richard H. Osgood III and Dennis J. Wend. During the fiscal year ended September 30, 2014, our Board held
5 meetings. All directors serving on the Board during the fiscal year ended September 30, 2014 attended at least 75%
of the aggregate of the total number of the meetings of the Board and the total number of meetings held by all
committees of the Board on which he or she served (in each case during the period in which he or she served).

Independence of the Board

As required under the NASDAQ Stock Market listing standards, a majority of the members of a listed company’s
board of directors must qualify as “independent,” as affirmatively determined by the board of directors. After review of
all relevant transactions or relationships between each director, or any of his or her family members, and us, our senior
management and our independent registered public accounting firm, our Board has affirmatively determined that Ms.
Clague, General Coburn, Mr. Osgood and Mr. Wend are independent directors within the meaning of the applicable
NASDAQ listing standards.

Board Leadership Structure

Thomas R. Brown currently serves as Chief Executive Officer and Chairman of the Board. The Board does not have a
lead independent director. We do not have a formal policy with respect to separation of the offices of Chairman of the
Board and Chief Executive Officer, and the Board believes that it should maintain flexibility to select our Chairman
and board leadership structure from time to time. The Board believes that it is currently in our best interest, and that of
our stockholders, for Mr. Brown to serve in both roles. The Board believes this provides us an efficient and effective
leadership model. Combining the Chairman and CEO roles fosters clear accountability, effective decision-making and
alignment on corporate strategy. In light of Mr. Brown’s knowledge of our business and industry, and his experience
successfully navigating us through both strong and challenging periods, his ability to speak as Chairman and CEO
provides us with strong unified leadership.

Role of Board in Risk Oversight

Our management is primarily responsible to manage risk and inform the Board regarding our most material risks. The
Board has oversight responsibility of the processes established to monitor and manage such risks. The Board believes
that such oversight function is the responsibility of the entire Board through frequent reports and discussions at
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regularly scheduled Board meetings. In addition, the Board has delegated specific risk management oversight
responsibility to the Audit Committee and to the independent members of the Board. In particular, the Audit
Committee oversees management of risks related to accounting, auditing and financial reporting and maintaining
effective internal controls for financial reporting. The Compensation Committee oversees risk management related to
our executive compensation plans and arrangements. The independent directors on the Board oversee risk
management related to the nomination of director candidates and our corporate governance practices. The Board
believes that the leadership structure described above under “Board Leadership Structure” facilitates the Board’s
oversight of risk management because it allows the Board, working through its committees to participate actively in
the oversight of management’s actions. These specific risk categories and our risk management practices are regularly
reviewed by the entire Board in the ordinary course of regular Board meetings.

Executive Sessions

As required under NASDAAQ listing standards, during the calendar year ended December 31, 2014, our independent
directors met at least twice in regularly scheduled executive sessions at which only independent directors were
present.

Stockholder Communications with the Board

All past acts of these attorneys-in-fact in furtherance of the foregoing are hereby ratified and confirmed.

Execution of this power of attorney revokes that certain Power of Attorney dated as of the 26th day of June, 2009 with
respect to the same matters addressed above.

This power of attorney shall be valid from the date hereof until revoked by me.

IN WITNESS WHEREQOF, I have executed this instrument as of the 24th day of November, 2015.

GEORGE SOROS

[s/ Daniel Eule
Daniel Eule
Attorney-in-Fact for George Soros
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CUSIP NO. 49309J103 Page 12 of 12 Pages

EXHIBIT C
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, that I, ROBERT SOROS, hereby make, constitute and appoint each of
MARYANN CANFIELD, JODYE ANZALOTTA, JAY SCHOENFARBER, THOMAS O’GRADY and REGAN
O’NEILL, acting individually, as my agent and attorney-in-fact for the purpose of executing in my name, (a) in my
personal capacity or (b) in my capacity as Deputy Chairman of, member of or in other capacities with Soros Fund
Management LLC (“SFM LLC”) and each of its affiliates or entities advised by me or SFM LLC, all documents,
certificates, instruments, statements, filings and agreements (‘“documents”) to be filed with or delivered to any foreign or
domestic governmental or regulatory body or required or requested by any other person or entity pursuant to any legal
or regulatory requirement relating to the acquisition, ownership, management or disposition of securities, futures
contracts or other investments, and any other documents relating or ancillary thereto, including without limitation all
documents relating to filings with the Commodities Futures Trading Commission and National Futures Association,
the United States Securities and Exchange Commission (the “SEC”) pursuant to the Securities Act of 1933 or the
Securities Exchange Act of 1934 (the “Act”) and the rules and regulations promulgated thereunder, including all
documents relating to the beneficial ownership of securities required to be filed with the SEC pursuant to Section
13(d) or Section 16(a) of the Act and any information statements on Form 13F required to be filed with the SEC
pursuant to Section 13(f) of the Act.

All past acts of these attorneys-in-fact in furtherance of the foregoing are hereby ratified and confirmed.

Execution of this power of attorney revokes that certain Power of Attorney dated as of the 3rd day of October, 2007
with respect to the same matters addressed above.

This power of attorney shall be valid from the date hereof until revoked by me.

IN WITNESS WHEREQOF, I have executed this instrument as of the 30th day of November, 2015.

ROBERT SOROS

[s/ Robert Soros
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