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IRADIMED CORPORATION 
1025 Willa Springs Drive, Winter Springs, FL 32708 

  
Dear Stockholder: 
  

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of IRADIMED CORPORATION which will be 
held on Friday, June 12, 2015, 10:00 am, local time, at 1025 Willa Springs Drive, Winter Springs, Florida 32708, which is the location 
of our offices. 

  
The Annual Meeting of the Company is being held for the following purposes: 
  
1.                                      To elect following persons to serve as directors: 
  

Roger Susi, 
James Hawkins, 
Monty Allen, and 
Serge Novovich; 
  

2.                                      To ratify the appointment of McGladrey LLP as the independent registered public accounting firm of the Company 
for the year ending December 31, 2015; and 

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

  
The board of directors recommends a vote “FOR” the director nominees listed above and for the ratification of McGladrey 

LLP as the independent registered public accounting firm of the Company. 
  
Additional details regarding the meeting and the business to be conducted are described in the accompanying proxy 

statement. 
  
Whether or not you plan to attend the meeting, we encourage you to vote as soon as possible to ensure that your shares are 

represented at the meeting.  The proxy statement explains more about proxy voting, so please read it carefully. 
  
We look forward to your continued support. 
  

  
April 21, 2015 
  

 

  
Sincerely,

  
  

/s/ Roger E. Susi
  
  

Roger E. Susi
  

President and Chief Executive Officer 



 

 
  

April 21, 2015 
1025 Willa Springs Drive 
Winter Springs, FL 32708 
  

It is important that your shares be represented at the 2015 Annual Meeting of Stockholders regardless of the number of shares 
you hold.  Whether or not you expect to attend the meeting in person, please complete, date, sign and return the accompanying proxy 
in the enclosed envelope to ensure the presence of a quorum at the meeting. 

  
If you have voted by proxy, and you attend the meeting, you may, if you prefer, revoke your proxy and vote your shares in 

person.  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 will not be permitted to vote in person at the meeting unless you first obtain a legal proxy issued in your name from the 
record holder. 

  
This proxy statement is dated April 21, 2015 and is going to be first mailed to stockholders of IRADIMED CORPORATION 

on or about April 30, 2015.  This proxy statement contains information on matters to be voted upon at the 2015 Annual Meeting of 
Stockholders or any adjournments of that meeting. 

  
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held 

on Friday, June 12, 2015 at 1025 Willa Springs Drive, Winter Springs, Florida 32708, which is the location of our offices. 
  

 



 
PROXY STATEMENT FOR THE  

2015 MEETING OF STOCKHOLDERS 
  

  
IRADIMED CORPORATION (“we,” “us,” “our,” “IRADIMED,” or the “Company”) is providing these proxy materials in 

connection with the 2015 Annual Meeting of Stockholders of IRADIMED CORPORATION (the “2015 Meeting”).  This proxy 
statement contains important information for you to consider when deciding how to vote on the matters brought before the 2015 
Meeting. 

  
QUESTIONS AND ANSWERS ABOUT THE 2015 MEETING 

  
Q:          When and where is the 2015 Meeting? 
  
A:           The 2015 Meeting is being held at 1025 Willa Springs Drive, Winter Springs, Florida 32708, at 10:00 am, local time on Friday, 

June 12, 2015.  Driving directions to the 2015 Meeting may be obtained by contacting the Company at (407) 677-8022. 
  
Q:          Who is entitled to vote at the 2015 Meeting? 
  
A:           Holders of IRADIMED CORPORATION common stock, par value $0.0001 per share (“Common Stock”), at the close of 

business on April 16, 2015, the record date for the 2015 Meeting (the “Record Date”) established by our board of directors (the 
“Board”), are entitled to receive notice of the 2015 Meeting (the “Meeting Notice”), and to vote their shares at the 2015 Meeting 
and any related adjournments or postponements.  The Meeting Notice, proxy statement and form of proxy are first expected to be 
made available to stockholders on or about April 21, 2015. 

  
As of the close of business on the Record Date, there were 10,973,463 shares of our Common Stock outstanding and entitled to 
vote.  Holders of our Common Stock are entitled to one vote per share at the 2015 Meeting.  Holders of the Common Stock are 
collectively referred to herein as the Company’s “stockholders.” At the 2015 Meeting, there are a total of 10,973,463 possible 
votes with respect to the outstanding shares of capital stock entitled to vote at the Meeting. 

  
Q:          Who can attend the 2015 Meeting? 
  
A:           Admission to the 2015 Meeting is limited to: 
  

•                        stockholders as of the close of business on the Record Date, April 16, 2015; 
  

•                        holders of valid proxies for the 2015 Meeting; and 
  

•                        our invited guests. 
  
Each stockholder may be asked to present valid picture identification such as a driver’s license or passport and proof of stock 
ownership as of the Record Date. 

  
Q:          Can I vote my shares by filling out and returning the Meeting Notice? 
  
A:           No. The Meeting Notice identifies the items to be voted on at the 2015 Meeting, but you cannot vote by marking the Meeting 

Notice and returning it. 
  
Q:          What is the difference between a stockholder of record and a stockholder who holds stock in street name? 
  
A:          If your shares are registered in your name as evidenced and recorded in the stock ledger maintained by the Company and our 

transfer agent, you are a stockholder of record.  If your shares are held in the name of your broker, bank or other nominee, these 
shares are held in street name. 
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If you are a stockholder of record and you have requested printed proxy materials, we have enclosed a proxy card for you to use.  
If you hold your shares in street name through one or more banks, brokers or other nominees, you will receive the Meeting 
Notice, together with voting instructions, from the third party or parties through which you hold your shares.  If you requested 
printed proxy materials, your broker, bank or other nominee has enclosed a voting instruction card for you to use in directing the 
broker, bank or other nominee regarding how to vote your shares. 

  
Q:          What are the quorum requirements for the 2015 Meeting? 
  
A:           The presence in person or by proxy of a majority in voting interest of the shares entitled to vote at the 2015 Meeting constitutes a 

quorum.  Your shares will be counted as present at the 2015 Meeting for purposes of determining whether there is a quorum if a 
proxy card has been properly submitted by you or on your behalf, or you vote in person at the 2015 Meeting.  Abstaining votes 
and broker non-votes are counted for purposes of establishing a quorum. 

  
Q:          What matters will the stockholders vote on at the 2015 Meeting? 
  

The stockholders will vote on the following proposals: 
  

•                        Proposal 1.  Election of Directors.  To elect four members of our Board, each to hold office until the next annual 
meeting of stockholders or until such director’s successor shall have been duly elected and qualified. 

  
•                        Proposal 2.  Ratification of Independent Registered Public Accounting Firm. To ratify the appointment of McGladrey 

LLP as the Company’s independent registered public accounting firm. 
  

Q:          What vote is required to approve these proposals? 
  
A:           Provided a quorum is present, the following are the voting requirements for each proposal: 
  

•                        Proposal 1. Election of Directors.  Each of the four nominees who receive the affirmative vote of the holders of a 
majority of the Common Stock having voting power present in person or represented by proxy shall be elected. 

  
•                        Proposal 2. Ratification of Independent Registered Public Accounting Firm. The Company’s independent registered 

public accounting firm, McGladrey LLP, will be ratified upon the affirmative vote of the holders of a majority of the 
Common Stock having voting power present in person or represented by proxy. 

  
Q:          What are the Board’s voting recommendations? 
  
A:           Our Board recommends that you vote your shares: 
  

•                        “FOR” the four directors nominated by our Board as directors, each to serve until the next annual meeting of 
stockholders or until such director’s successor shall have been duly elected and qualified; and 

  
•                        “FOR” the ratification of McGladrey LLP as the Company’s independent registered public accounting firm. 

  
Q:          How do I vote? 
  
A:           You may vote by any of the following methods: 
  

•                        In person.  Stockholders of record and beneficial stockholders with shares held in street name may vote in person at the 
2015 Meeting.  If you hold shares in street name, you must obtain a proxy from the stockholder of record authorizing 
you to vote your shares and bring it to the meeting along with proof of beneficial ownership of your shares.  A photo I.D. 
is required to vote in person. 
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•                        By mail.  If you elected to receive printed proxy materials by mail, you may vote by signing and returning the proxy card 

provided.  Please allow sufficient time for mailing if you decide to vote by mail. 
  

•                        By internet or telephone. Stockholders who hold their shares beneficially in street name through a nominee (such as a 
bank or broker) may be able to vote by telephone, the Internet or mail. You should follow the instructions you receive 
from your nominee to vote those shares.  If you are a stockholder who owns shares through a nominee and attends the 
Annual Meeting, you should bring a letter from your nominee identifying you as the beneficial owner of the shares and 
acknowledging that you will vote your shares. 

  
Q:          How can I change or revoke my vote? 
  
A:           You may change your vote as follows: 
  

•                        Stockholders of record.  You may change or revoke your vote by submitting a written notice of revocation to 
IRADIMED CORPORATION, 1025 Willa Springs Drive, Winter Springs, FL 32708, Attention:  Chris Scott, Chief 
Financial Officer, or by submitting another proxy card before the conclusion of the 2015 Meeting.  For all methods of 
voting, the last vote cast will supersede all previous votes. 

  
•                        Beneficial owners of shares held in “street name.”  You may change or revoke your voting instructions by following the 

specific directions provided to you by your bank, broker or other nominee. 
  

Q:          What if I do not specify a choice for a matter when returning a proxy? 
  
A:           Your proxy will be treated as follows: 
  

•                        Stockholders of record.  If you are a stockholder of record and you sign and return a proxy card without giving specific 
voting instructions, then the proxy holders will vote your shares in the manner recommended by the Board on all matters 
presented in this proxy statement and as the proxy holders may determine in their discretion for any other matters 
properly presented for a vote at the meeting. 

  
•                        Beneficial owners of shares held in “street name.”  If you are a beneficial owner of shares held in street name and do not 

provide the organization that holds your shares with specific voting instructions, the organization that holds your shares 
may generally vote on routine matters but cannot vote on non-routine matters.  If the organization that holds your shares 
does not receive instructions from you on how to vote your shares on a non-routine matter, the organization that holds 
your shares will inform the inspector of election that it does not have the authority to vote on this matter with respect to 
your shares.  This is referred to as a “broker non-vote.” 

  
Q:          Which ballot measures are considered “routine” or “non-routine”? 
  
A:  The election of directors (“Proposal 1”) is considered to be a non-routine matter under applicable rules.  The confirmation of 

McGladrey LLP as the Company’s independent registered public accounting firm (“Proposal 2”) is considered a routine matter.  
A broker or other nominee cannot vote without instructions on non-routine matters, and therefore there may be broker non-votes 
on Proposal 1. 

  
Q:          Could other matters be decided at the 2015 Meeting? 
  
A:           As of the date of the filing of this proxy statement, we were not aware of any matters to be raised at the 2015 Meeting other than 

those referred to in this proxy statement.  If other matters are properly presented at the 2015 Meeting for consideration, the proxy 
holders for the 2015 Meeting will have the discretion to vote on those matters for stockholders who have submitted a proxy card. 

  
Q:          How are proxies solicited and what is the cost? 
  
A:           We are making, and we will bear all expenses incurred in connection with the solicitation of proxies.  In addition to solicitation by 

mail, our directors, officers and employees may solicit proxies from stockholders by telephone, letter, 
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facsimile or in person.  Following the original mailing of the Meeting Notice, we will request brokers, custodians, nominees and 
other record holders to forward their own notice and, upon request, to forward copies of the proxy statement and related soliciting 
materials to persons for whom they hold shares of our capital stock and to request authority for the exercise of proxies.  In such 
cases, upon the request of the record holders, we will reimburse such holders for their reasonable expenses. We do not intend to 
engage a proxy solicitation firm to assist us in soliciting proxies. 

  
Q:          What are the implications of being an “emerging growth company?” 
  
A:           We are an “emerging growth company” under applicable federal securities laws and therefore permitted to take advantage of 

certain reduced public company reporting requirements. As an emerging growth company, we provide in this Proxy Statement the 
scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012 (or the JOBS Act) including the compensation 
disclosures required of a “smaller reporting company,” as that term is defined in Rule 12b-2 promulgated under the Securities 
Exchange Act of 1934 (or the Exchange Act). In addition, as an emerging growth company, we are not required to conduct votes 
seeking approval, on an advisory basis, of the compensation of our named executive officers or the frequency with which such 
votes must be conducted. We expect to remain an “emerging growth company” for up to five years, or until the earliest of (i) the 
last day of the first fiscal year in which our annual gross revenues exceed $1.0 billion, (ii) December 31 of the fiscal year that we 
become a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, which would occur if the market value of our 
Common Stock that is held by non-affiliates exceeds $700.0 million as of the last business day of our most recently completed 
second fiscal quarter and we have been publicly reporting for at least 12 months or (3) the date on which we have issued more 
than $1.0 billion in non-convertible debt securities during the preceding three-year period. 

  
Q:          What should I do if I have questions regarding the 2015 Meeting? 
  
A:           If you have any questions about the 2015 Meeting, would like to obtain directions to be able to attend the 2015 Meeting and vote 

in person or would like additional copies of any of the documents referred to in this proxy statement, you should call us at (407) 
677-8022. 
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PROPOSAL 1 

  
ELECTION OF DIRECTORS 

  
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE DIRECTOR-NOMINEES. 

  
General 
  

At the 2015 Meeting, a board of four directors will be elected, each to hold office until succeeding annual meeting of 
stockholders or until such director’s successor shall have been duly elected and qualified (or, if earlier, such director’s removal or 
resignation from our Board).  Information concerning all director nominees is contained in this proxy statement.  All of the Board’s 
nominees are incumbent directors of the Company. 

  
Board Recommendation 
  

The Board unanimously recommends a vote “FOR” each nominee. 
  
The four nominees receiving the highest number of votes will be elected. This Proposal 1 is a “non-discretionary” or “non-

routine” item, meaning that brokerage firms cannot vote shares in their discretion on behalf of a client if the client has not given voting 
instructions.  Accordingly, if you hold your shares in street name and fail to instruct your broker to vote your shares, your shares will 
not be counted as votes cast on this Proposal 1. 

  
PROPOSAL 2 

  
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

  
THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO RATIFY THE REAPPOINTMENT OF MCGLADREY LLP.

  
Our stockholders are being provided the opportunity to ratify the Board’s appointment of McGladrey LLP as the Company’s 

independent registered public accounting firm to perform independent audit services for the fiscal year ending December 31, 2015. 
  

General 
  

Our Board has appointed McGladrey LLP to examine our financial statements for 2015.  The selection of McGladrey LLP as 
the independent registered public accounting firm for 2015 is being presented to our stockholders for ratification at the 2015 Meeting.  
Representatives of McGladrey LLP are not expected to be present at the 2015 Meeting. 

  
During the fiscal years ended December 31, 2014 and 2013, there were no disagreements with McGladrey LLP on any matter 

of accounting principles or practices, financial statement disclosure or auditing scope or procedure, which disagreements, if not 
resolved to the satisfaction of McGladrey LLP, would have caused it to make reference to the subject matter of the disagreements in 
connection with its report.  During the fiscal years ended December 31, 2014 and 2013 there have been no reportable events of the 
type required to be disclosed by Item 304(a)(1)(v) of Regulation S-K. 
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Audit and Non-Audit Fees 
  

The following table sets forth the aggregate fees billed or expected to be billed to our company for professional services 
rendered by our independent registered public accounting firm, for the fiscal years ended December 31, 2014 and 2013: 
  

  
Audit Fees. Consist of fees billed for professional services rendered for the audits of our financial statements, reviews of our interim 
financial statements included in quarterly reports, services performed in connection with regular filings with the Securities and 
Exchange Commission and other services that are normally provided by our independent registered public accounting firm for the 
fiscal years ended December 31, 2014 and 2013, in connection with statutory and regulatory filings or engagements. 
  
Audit Related Fees. Consists of fees billed for professional services rendered in connection with the Company’s Registration 
Statement filings on Form S-1. 
  
Tax Fees. Consist of fees billed for the preparation of a Research Tax Credit Study for Taxable Years Ended December 31, 2005 
through December 31, 2013. 
  
All Other Fees.  Represent amounts billed in each of the years presented for services not classifiable under the other categories listed 
in the table above. 
  
Policy on Pre-Approval by Audit Committee of Services Performed by Independent Registered Public Accounting Firm 
  

On April 14, 2014 we adopted an Audit Committee Charter which requires the Audit Committee to pre-approve all audit and 
non-audit services provided by our independent registered public accounting firm.  All of the services and fees since the adoption of 
our Audit Committee Charter were reviewed and approved by our Audit Committee before the respective services were rendered. 

  
Our Audit Committee has considered the nature and amount of fees billed or expected to be billed by McGladrey LLP and 

believes that the provision of services for activities unrelated to the audit was compatible with maintaining McGladrey LLP’s 
independence. 

  
Vote Required for Approval 
  

The foregoing Proposal 2 will be approved upon the affirmative vote of the holders of a majority of the Common Stock 
having voting power present in person or represented by proxy. 

  
Board Recommendation 
  

The Board unanimously recommends a vote “FOR” the ratification of McGladrey LLP as its independent registered public 
accounting firm for fiscal year 2015. 
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  2014
  2013 

  
Audit Fees  

 

$ 144.974
 

151,040
 

Audit-Related Fees 122,673 —
Tax Fees  

 

31,930
 

—
 

All Other Fees 
 

—
 

—
 

  
Total Fees  

 

$ 299,577
 

151,040
 



 
BOARD OF DIRECTORS AND EXECUTIVE OFFICERS 

  
Our executive officers, our current directors, and our director nominees who have been nominated for election as directors at 

the Annual Meeting, the positions held by them and their ages as of April 21, 2015 are as follows: 
  

  

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

  
Information Concerning Director-Nominees 
  

Roger Susi. Mr. Susi is the founder of our Company and has served as our Chief Executive Officer and President and a 
director from inception. He has over 25 years of management experience in the medical device industry, including as a founder, 
Chairman and Chief Executive Officer of Invivo Research Inc., a medical device company and the predecessor to Invivo Corporation, 
which established MRI-safe patient monitoring. Mr. Susi served as a director of Invivo Corporation from 1998 through 2000 and as 
President of Invivo Research Inc. from 1979 through 1998. Mr. Susi is a biomedical engineer and received a B.S. in Biomedical 
Engineering from Case Western Reserve University in 1977. We believe Mr. Susi’s extensive experience in the medical device 
industry and intimate knowledge of our Company as one of our founders qualify him to serve on our Board of Directors. 

  
James Hawkins. Mr. Hawkins has served as Chairman of the Board of Directors since December 2013. Mr. Hawkins is the 

President and Chief Executive Officer of Natus Medical, Inc., a leading manufacturer of medical devices and software and a service 
provider for the newborn care, neurology, sleep, hearing and balance markets. Mr. Hawkins has held this position since 2004. In 
addition, he currently serves as a director of Natus Medical and El Dorado Resorts Inc. Prior to joining Natus, Mr. Hawkins was 
President, Chief Executive Officer, and a Director of Invivo Corporation, a provider of MRI-safe patient monitoring. Previously, 
Mr. Hawkins was the Chief Financial Officer of Sensor Control Corporation. He earned his undergraduate degree in Business 
Commerce from Santa Clara University and holds a Masters of Business Administration degree from San Francisco State University. 
In addition to his direct management experience in the medical device area, Mr. Hawkins has extensive investor contacts and 
experience with the public markets which we believe qualifies him to serve as Chairman of our Board of Directors. 

  
Monty Allen. Mr. Allen has served as a member of our Board of Directors since January 2014. Mr. Allen served as Chief 

Financial Officer, Secretary and Treasurer of LENSAR, Inc., a medical device business from 2005 through 2011 and continues to 
serve LENSAR, Inc. as a financial advisor. Mr. Allen has 40 years of accounting and finance experience including service as Chief 
Financial Officer of AgriDyne Technologies Inc., and Autonomous Technologies Corporation, which each completed an initial public 
offering during his tenure, in 1992 and 1996, respectively. Mr. Allen also served as Chief Financial Officer of LightPath Technologies 
Inc., a publicly-held manufacturer of optical components, from 2003 to 2005. Mr. Allen is a licensed CPA. Mr. Allen received a B.S. 
in Accounting and International Business from Florida State University in 1974 and an M.B.A. in General Management from Harvard 
University in 1978. We believe that Mr. Allen’s past experience and expertise in the fields of accounting and finance qualify him to 
serve on our Board of Directors. 
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Name 
  Age 

  Position(s)
Roger Susi 

  61 
  Chief Executive Officer, President, Director and director nominee 

Chris Scott 
  44 

  Chief Financial Officer and Secretary
Brent Johnson 

  55 
  Executive VP of Worldwide Sales and Marketing

Francis Casey 
  60 

  Vice President of Regulatory and Quality Assurance
Steve Nardi 

  53 
  Vice President of Manufacturing

Louis Waldman 
  59 

  Controller 
James Hawkins(1)(2) 

  59 
  Chairman of the Board and director nominee

Monty Allen(1)(2) 
  62 

  Director and director nominee
Serge Novovich(1) 

  82 
  Director and director nominee



 
Serge Novovich, Esq. Mr. Novovich has served as a member of our Board of Directors since 2005. Mr. Novovich, an 

attorney and electrical engineer, served as corporate counsel for Memorex/Telex Corporation for more than 20 years. He is an 
experienced patent counsel and a former member of the Board of Directors of Invivo Research Inc. Mr. Novovich received a B.S.E.E. 
in Electrical Engineering from the University of Minnesota in 1958 and a J.D. from the University of Tulsa in 1971. We believe 
Mr. Novovich’s experience in engineering and as an attorney qualifies him to serve on our Board of Directors. 

  
Information Concerning Executive Officers Who are Not Directors 
  

Chris Scott.  Mr. Scott has served as our Chief Financial Officer and Secretary since December 2013. Mr. Scott has 
extensive experience in finance and accounting. Mr. Scott held a management position at Darden Restaurants, Inc. from 2010 to 2013, 
where he provided accounting and reporting oversight. From 2002 to 2010, Mr. Scott served as an auditor and senior manager at 
KPMG LLP. Mr. Scott received a B.S. in Accounting from the University of Central Florida in 2002. 

  
Brent Johnson.  Mr. Johnson has served as our Executive Vice President of Worldwide Sales and Marketing since 2012. 

From 2009 to 2011, Mr. Johnson was the Vice President of Sales and Marketing at HyGreen Inc., which provides hygiene compliance 
systems for acute care facilities. Mr. Johnson was responsible for leading and executing HyGreen’s commercialization strategy. From 
1996 to 2007, Mr. Johnson was the Vice President of Worldwide Sales and Marketing at Invivo Corporation where he was responsible 
for leading Invivo’s sales and marketing strategies. Mr. Johnson received a B.S. in Business Administration and Finance from San 
Diego State University in 1982. 

  
Francis Casey.  Mr. Casey has served as our Vice President of Quality Assurance and Regulatory Affairs since 2004. 

Mr. Casey is a biomedical engineer with more than 30 years of experience in the medical device field as a regulatory professional for 
large and medium sized companies. His experience includes generating and/or obtaining FDA 510(k) clearances for over 50 Class II 
and III medical devices, including infusion products, and establishing ISO and FDA quality assurance systems. Mr. Casey brings to 
our Company more than 20 years of MRI compatible product experience. Mr. Casey received a B.S. in Biomedical Engineering from 
Temple University in 1978. 

  
Steve Nardi.  Mr. Nardi has served as our Vice President of Manufacturing since 2013. Mr. Nardi possesses over 25 years of 

engineering experience in the medical device industry, including senior management and principal engineer roles. Mr. Nardi received 
a B.S. in Engineering Technology from Northeastern University Boston in 2003 and an M.S. in Technology Commercialization from 
Northeastern University Boston in 2010. 

  
Louis Waldman.  Mr. Waldman has served as our Controller since 2005. Mr. Waldman brings more than 25 years of 

professional accounting experience in the medical device and oil refining industries. Mr. Waldman previously served as controller and 
VP of Finance at Invivo Research Inc. before joining us in 2005. Mr. Waldman received a B.S. in Accounting from Case Western 
Reserve University in 1977. 

  
Corporate Governance 
  

Board Leadership Structure.  In keeping with good corporate governance practices, we maintain a majority of independent 
directors and our committees are comprised solely of independent directors. Our current leadership structure separates the roles of 
Chairman of the Board (James Hawkins) and Chief Executive Officer (Roger Susi). We believe that separating the position of Chief 
Executive Officer and Chairman of the Board allows our Chief Executive Officer to focus on our day-to-day business, while allowing 
the Chairman to lead the Board in its fundamental role of providing advice to, and independent oversight of, management. Our Board 
recognizes the time, effort and energy that the Chief Executive Officer must devote to his position in the current business 
environment. We also believe that this structure ensures a greater role for the independent directors in the oversight of our company 
and active participation of the independent directors in setting agendas and establishing priorities and procedures for the work of our 
Board. We expect and intend that the positions of Chairman of the Board and Chief Executive Officer will continue to be held by two 
individuals in the future. 
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Board Role in Risk Oversight.  One of the key functions of our Board is informed oversight of our risk management process. 

Our Board will not have a standing risk management committee, but rather intends to administer this oversight function directly 
through our Board as a whole, as well as through various Board standing committees that address risks inherent in their respective 
areas of oversight. In particular, our Board is responsible for monitoring and assessing strategic risk exposure, and our audit 
committee will have the responsibility to consider and discuss our major financial risk exposures and the steps our management has 
taken to monitor and control these exposures. The Audit Committee also has the responsibility to issue guidelines and policies to 
govern the process by which risk assessment and management is undertaken, monitor compliance with legal and regulatory 
requirements, and oversee the performance of our internal audit function. Our compensation committee will assess and monitor 
whether any of our compensation policies and programs have the potential to encourage excessive risk-taking. 

  
Director Independence.  The Board makes an affirmative determination that those members of its Board that serve as 

independent directors do not have any relationships with the Company and its businesses that would impair their independence.  In 
connection with these determinations, the Board reviews information regarding transactions, relationships and arrangements involving 
the Company and its businesses and each director that it deems relevant to independence. We deem that Roger Susi is not independent 
as that term is defined by NASDAQ 5605(a)(2) because Mr. Susi serves as our President and Chief Executive Officer. We deem that 
James Hawkins, Monty Allen and Serge Novovich are independent as that term is defined by NASDAQ 5605(a)(2). 

  
Director Nominations.  Our Board does not have a standing Nominating Committee. As opposed to delegating such 

functions to a sub-group of the Board, it has been the Company’s preference to involve all of the Board members in the nomination 
process.  All of the members of the Board consider and recommend candidates for election to the Board and nominees for committee 
memberships and committee chairs.  Director candidates are considered based upon a variety of criteria, including demonstrated 
business and professional skills, experience relevant to our business and strategic direction, concern for long-term stockholder 
interests, personal integrity and sound business judgment. The Board seeks men and women from diverse professional backgrounds 
who combine a broad spectrum of relevant industry and strategic experience and expertise that, in concert, offer us and our 
stockholders diversity of opinion and insight in the areas most important to us and our corporate mission. However, we do not have a 
formal policy concerning the diversity of the Board.  All director candidates must have time available to devote to the activities of the 
Board. We also consider the independence of director candidates, including the appearance of any conflict in serving as a director.  A 
director who does not meet all of these criteria may still be considered for nomination to the Board, if our independent directors 
believe that the candidate will make an exceptional contribution to us and our stockholders. 

  
Generally, when evaluating and recommending candidates for election to the Board, the Board will conduct candidate 

interviews, evaluate biographical information and background material and assess the skills and experience of candidates in the 
context of the then current needs of the Company.  In identifying potential director candidates, the Board may also seek input from the 
executive officers and may also consider recommendations by employees, community leaders, business contacts, third-party search 
firms and any other sources deemed appropriate by such directors.  The Board will also consider director candidates recommended by 
stockholders to stand for election at the annual meeting of stockholders so long as such recommendations are submitted in accordance 
with the procedures described below under “Stockholder Recommendations for Board Candidates.” 

  
Executive Sessions.  Non-management directors meet in executive sessions without our management.  Non-management 

directors are those directors who are not also our executive officers and include directors, if any, who are not independent by virtue of 
the existence of a material relationship with our company. Executive sessions are led by our Audit Committee Chairman.  An 
executive session is typically held in conjunction with each regularly scheduled Audit Committee meeting and other sessions may be 
called by the Audit Committee Chairman in his own discretion or at the request of the Board of Directors. 

  
The Board and Board Committees 
  

The Board.  The Board met two times for meetings during 2014, with such meetings including regularly scheduled meetings 
and special board meetings held as needed.  During 2014, each incumbent director attended 75% or more of the Board meetings for 
the periods during which each such director served.  Directors are not required to attend annual meetings of our stockholders.  We 
became a public company in July 2014 and did not hold an annual meeting of stockholders in 2014. 
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Board Committees.  Our Board includes an audit committee and a compensation committee. Our audit and compensation 

committees are comprised solely of independent board members.  The audit committee held seven meetings during 2014 and the 
compensation committee held one meeting during 2014. 

  
Audit Committee.  Our audit committee currently consists of Mr. Allen, who is the chair of the Committee, Mr. Hawkins and 

Mr. Novovich, each of whom has been determined by our Board to be independent in accordance with NASDAQ and SEC standards. 
Mr. Allen is an “audit committee financial expert” as the term is defined under the SEC regulations. The audit committee operates 
under a written charter. The functions of the audit committee include: 

  
•                  overseeing the engagement of our independent registered public accountants; 
  
•                  reviewing our audited financial statements and discussing them with the independent registered public accountants 

and our management; 
  
•                  meeting with the independent registered public accountants and our management to consider the adequacy of our 

internal controls; and 
  
•                  reviewing our financial plans, reporting recommendations to our full Board for approval and authorizing actions. 
  

Both our independent registered accounting firm and internal financial personnel regularly meet with our audit committee 
and have unrestricted access to the audit committee. 

  
Compensation Committee.  Our compensation committee currently consists of Mr. Hawkins, who is the chair of the 

committee, and Mr. Allen, each of whom has been determined by our Board to be independent in accordance with NASDAQ 
standards.  Each member of our compensation committee is also a non-employee director, as defined pursuant to Rule 16b-3 
promulgated under the Exchange Act, and an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 
1986, as amended (the “Code”).  The compensation committee operates under a written charter.  The functions of the compensation 
committee include: 

  
•                  reviewing and, if deemed appropriate, recommending to our Board policies, practices, and procedures relating to the 

compensation of our directors, officers, and other managerial employees and the establishment and administration of 
our employee benefit plans; 

  
•                  determining or recommending to the Board the compensation of our executive officers; and 
  
•                  advising and consulting with our officers regarding managerial personnel and development. 
  

Code of Ethics and Conduct. 
  

Our Board adopted a code of business ethics and conduct (the “Code of Ethics”), applicable to all of our executives, directors 
and employees.  The Code of Ethics is available in print to any stockholder that requests a copy.  Copies may be obtained by 
contacting Investor Relations at our corporate headquarters. Our Code of Ethics is also available on our website at 
www.iradimed.com.  We intend to make any disclosures regarding amendments to, or waivers from, the Code of Business Conduct 
required under Form 8-K by posting such information on our website. 

  
Family Relationships. 
  

There are no family relationships among the individuals comprising our Board of Directors and executive officers. 
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Stockholder Recommendations for Board Candidates 
  

The Board will consider qualified candidates for directors recommended and submitted by stockholders.  Submissions that 
meet the then current criteria for board membership are forwarded to the Board for further review and consideration.  The Board will 
consider a recommendation only if the informational and other requirements set forth in our bylaws are met.  The Board will evaluate 
any such candidates by following substantially the same process, and applying substantially the same criteria, as for candidates 
submitted by Board members.  To submit a recommendation for a nomination, a stockholder must write to the Company’s Secretary, 
at our principal office, Attention:  Chris Scott, Secretary. 

  
Stockholder Communications with the Board 
  

Stockholders may, at any time, communicate with any of our directors by mailing a written communication to IRADIMED 
CORPORATION, 1025 Willa Springs Drive, Winter Springs, FL 32708, Attention: Chris Scott, Secretary.  The mailing envelope 
must contain a clear notation indicating that the enclosed letter is a “Stockholder-Board Communication” or “Stockholder-Director 
Communication.”  All such letters must identify the author as a stockholder, provide evidence of the sender’s stock ownership and 
clearly state whether the intended recipients are all members of the Board or a particular director or directors.  The Corporate 
Secretary will then forward such correspondence, without editing or alteration, to the Board or to the specified director(s) on or prior 
to the next scheduled meeting of the Board.  The Board will determine the method by which such submissions will be reviewed and 
considered. The Board may also request the submitting stockholder to furnish additional information it may reasonably require or 
deem necessary to sufficiently review and consider the submission of such stockholder. 

  
EXECUTIVE AND DIRECTOR COMPENSATION 

  
Our compensation philosophy is to offer our executive officers compensation and benefits that are competitive and meet our 

goals of attracting, retaining and motivating highly skilled management, which is necessary to achieve our financial and strategic 
objectives and create long-term value for our stockholders.  We believe the levels of compensation we provide should be competitive, 
reasonable and appropriate for our business needs and circumstances. 

  
Summary Compensation Table 
  

The following table sets forth total compensation earned by our named executive officers, who are comprised of our principal 
executive officer and our next two highest compensated executive officers other than the principal executive officer for the years 
ended December 31, 2014 and 2013. 
  

  

(1)         This amount reflects the aggregate grant date fair value computed in accordance with ASC Topic 718. 
  

(2)       This amount represents our matching contributions to the executive officer’s contributions to their respective 401
(k) retirement plans. 
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Name and Principal 
     

Salary
 

Bonus
 

Option
Awards(1)

 

Other 
Annual 

Compensation 
  Total

 

Position 
  Year 

 

($)
 

($)
 

($)
 

($) 
  ($)

 

Roger Susi(3) 
  2014

 

219,208
 

245,000
 

—
 

14,269(2) 478,477
 

Chief Executive Officer and President 
  2013 117,212 125,000 — 9,688(2) 251,900

       
Chris Scott(4) 

  2014 152,500 135,000 286,022 10,162(2) 583,684
Chief Financial Officer 

  2013
 

—
 

—
 

292,600
 

—
  292,600

 

       
Brent Johnson 

  2014
 

175,191
 

102,500
 

—
 

16,954(5) 294,645
 

Executive VP of Worldwide Sales and 
Marketing 

  
2013

 

175,000
 

58,418
 

607,267
 

16,537(5) 857,222
 



 
(3)       Mr. Susi also serves as a member of our Board of Directors but does not receive any compensation for his service as a 

director. 
  

(4)       Mr. Scott was appointed as the Chief Financial Officer of our company in December 2013. 
  

(5)         This amount includes $7,200 in an annual automobile allowance for 2013 and 2014, respectively, and the remaining 
amounts represent our matching contributions to Mr. Johnson’s 401(k) retirement plan. 

  
Outstanding Equity Awards at Fiscal Year-End 

  
The following table sets forth for each named executive officer and director certain information concerning the outstanding 

equity awards as of December 31, 2014. 
  

  
Securities Authorized For Issuance Under Equity Compensation Plans 

  
The following table presents information as of December 31, 2014 regarding compensation plans under which equity 

securities of the Company are authorized for issuance. 
  

  

(1)         Represents stock options outstanding under the Company’s 2005 Incentive Stock Plan and the Company’s 2014 Equity Incentive 
Plan. 

(2)         Represents shares available for issuance under the Company’s 2014 Equity Incentive Plan. 
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Option Awards
 

Name 
Number of Securities Underlying
Unexercised Options Exercisable

Number of Securities
Underlying Unexercised
Options Unexercisable Option Exercise Price 

  
Option Expiration

Date
Chris Scott, Chief Financial Officer 

  24,063
 

72,187
 

$ 1.48
  12/30/2023 

 

    —
 

35,000
 

$ 9.84
  12/14/2024

 

       
Brent Johnson, Executive VP of 

Worldwide Sales and Marketing 
  324,581

 

108,194
 

$ 0.93
  12/30/2021

 

    139,204
 

139,204
 

$ 0.93
  10/30/2022

 

    49,940
 

149,819
 

$ 1.48
  12/30/2023

 

       
Monty Allen, Director 

    

26,250
 

$ 1.48
  12/31/2023

 

    — 10,000 $ 7.10
  9/28/2024

    —
 

10,000
 

$ 9.84
  12/14/2024

 

       
James Hawkins, Director 

  8,750
 

—
 

$ 1.07
  1/4/2016

 

    8,750
 

8,750
 

$ 1.29
  11/19/2022

 

    35,000
 

105,000
 

$ 1.48
  12/30/2023

 

    —
 

10,000
 

$ 7.10
  9/28/2024

 

    — 10,000 $ 9.84
  12/14/2024

       
Serge Novovich, Director 

  8,750 8,750 $ 1.29
  11/19/2022

    6,563
 

19,687
 

$ 1.48
  12/30/2023

 

    —
 

10,000
 

$ 7.10
  9/28/2024

 

    —
 

10,000
 

$ 9.84
  12/14/2024

 

  

Number of securities to
be issued upon exercise 
of outstanding options, 
warrants and rights (1)

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

  

Number of securities
remaining available 
for future issuance 

under equity 
compensation plans (2)

Equity compensation plans approved by security holders
 

1,945,192
 

$ 2.11
  791,750

 

Equity compensation plans not approved by security holders
 

—
 

—
  —

 

Total 
 

1,945,192
 

$ 2.11
  791,750

 



  
Employment Agreements 
  

In April 2014, we entered into a written employment agreement with Roger Susi as our Chief Executive Officer and President. 
The agreement provides for a base annual salary of $225,000, with eligibility for merit increases to the base salary, annual bonuses and 
standard employee benefits. After taking into account subsequent merit increases, Mr. Susi’s base annual salary under the employment 
agreement is currently $260,000. The agreement continues until terminated by us or by Mr. Susi in accordance with the terms of the 
agreement. If Mr. Susi is terminated by us without cause or he terminates his employment with us for good reason, each as defined 
under the agreement, we must pay him an amount equal to 12 months base salary. In the event that we are involved in a change of 
control transaction, which generally means the transfer of ownership of more than 50% of our shares, and Mr. Susi terminates his 
employment with us for good reason, we must pay him an amount equal to three times his then current annual salary. The employment 
agreement also contains non-solicitation, non-compete, and confidentiality provisions and an employee innovation and proprietary 
information assignment to us by Mr. Susi of any of his inventions or innovations. 

  
We entered into an employment agreement with Chris Scott as our Chief Financial Officer in December 2013, pursuant to 

which we agree to compensate Mr. Scott at a base annual salary of $145,000, with eligibility for merit increases to the base salary, 
annual bonuses and standard employee benefits. After taking into account subsequent merit increases, Mr. Scott’s base annual salary 
under the employment agreement is currently $195,000. The employment agreement also provides for a one-time grant of stock options 
exercisable to purchase 96,250 shares of our common stock. The agreement continues until terminated by us or by Mr. Scott in 
accordance with the terms of the agreement. If Mr. Scott is terminated by us without cause or he terminates his employment with us for 
good reason, each as defined under the agreement, we must pay him an amount equal to six months base salary. In the event that we are 
involved in a change of control transaction, which generally means the transfer of ownership of more than 50% of our shares, and 
Mr. Scott terminates his employment with us for good reason, we must pay him an amount equal to his then current annual salary but 
no less than $145,000. The agreement also contains non-solicitation, non-compete and confidentiality provisions. 

  
We entered into a written employment agreement in December 2011 with Brent Johnson, our Executive Vice President of 

Worldwide Sales and Marketing. The employment agreement provides for a base annual salary of $175,000, with eligibility for merit 
increases to the base salary, annual bonuses and standard employee benefits. After taking into account subsequent merit increases, 
Mr. Johnson’s base annual salary under the employment agreement is currently $220,000. The agreement continues until terminated by 
us or by Mr. Johnson in accordance with the terms of the agreement. If Mr. Johnson is terminated by us without cause or he terminates 
his employment with us for good reason, we must pay him an amount equal to 12 months base salary. In the event that we are involved 
in a change of control transaction, which generally means the transfer of ownership of more than 50% of our shares, and Mr. Johnson 
terminates his employment with us for good reason, we must pay him an amount equal to his then current annual salary. The 
employment agreement also contains non-solicitation, non-compete and confidentiality provisions. 

  
Employee Benefit Plans 
  
2005 Incentive Stock Plan 
  

In connection with the merger agreement effecting the reincorporation of our Oklahoma entity into the newly formed 
Delaware corporation in April 2014, the Delaware corporation assumed all obligations associated with the Oklahoma corporation’s 
2005 Incentive Stock Plan (the “2005 Plan”). The 2005 Plan was terminated as of the date of the merger and no new awards will be 
granted thereunder. All outstanding stock options under the 2005 Plan were assumed and adopted, subject to the 1.75:1 conversion ratio 
of the merger, by the Company and continue to be outstanding and governed by the 2005 Plan. Upon expiration of any outstanding 
options under the 2005 Plan, the corresponding number of shares of common stock reserved will be cancelled and will not be made 
available for issuance under our new plan described below. As of December 31, 2014, options to purchase a total of 1,736,942 shares of 
common stock were issued and outstanding under the 2005 Plan. 
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2014 Equity Incentive Plan 
  

In April 2014, our Board adopted and the Shareholders approved the IRADIMED CORPORATION 2014 Equity Incentive 
Plan (the “2014 Plan”). 1,000,000 shares of common stock have been reserved for issuance under the 2014 Plan. Any shares covered by 
an award that are forfeited, expired, cancelled, settled in cash, settled by issuance of fewer shares than the amount underlying the 
award, or otherwise terminated without delivery of shares to the grantee, will be available for future grants under the 2014 Plan. The 
following types of awards are available for grant under the 2014 Plan: ISOs, non-qualified stock options (“NSOs”), stock appreciation 
rights (“SARs”), restricted stock, restricted stock units, performance awards and other stock-based awards and cash awards. Unless 
earlier terminated by our Board, the authority to make grants under the 2014 Plan will terminate on April 14, 2024. 

  
Eligibility to participate in the 2014 Plan is limited to such employees, officers, directors, consultants and advisors of the 

Company, or of any affiliate, as our Board may determine and designate from time to time. The exercise price per share of an ISO or 
NSO (together, “Options”) will in no event be less than 100% of the fair market value per share of our stock underlying the award on 
the grant date. The grant price of a SAR will be fixed at the fair market value of a share of stock on the date of grant. Our Board 
determines when an Option or SAR will become exercisable and includes such information in the award agreement. Options and SARs 
will expire at such time as our Board determines; provided, however that no Option may be exercised more than ten years from the date 
of grant, or in the case of an ISO held by a Ten Percent Shareholder, not more than five years from the date of grant. 

  
As of December 31, 2014, options to purchase a total of 208,250 shares of common stock were issued and outstanding under 

the 2014 Plan. 
  

Limitations of Director Liability and Indemnification of Directors, Officers, and Employees 
  

As permitted by the Delaware General Corporation Law, provisions in our charter and amended and restated bylaws limit or 
eliminate the personal liability of our directors.  Consequently, directors will not be personally liable to us or our stockholders for 
monetary damages or breach of fiduciary duty as a director, except for liability for: 

  
•                  any breach of the director’s duty of loyalty to us or our stockholders; 
  
•                  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law; 
  
•                  any unlawful payments related to dividends or unlawful stock repurchases, redemptions or other distributions; or 
  
•                  any transaction from which the director derived an improper personal benefit. 
  

These limitations of liability do not alter director liability under the federal securities laws and do not affect the availability of 
equitable remedies, such as an injunction or rescission. 

  
In addition, our charter and amended and restated bylaws provide that: 
  

•                  we will indemnify our directors and officers to the fullest extent permitted by the Delaware General Corporation 
Law, subject to limited exceptions, including an exception for indemnification in connection with a proceeding 
(or counterclaim) initiated by such persons; and 

  
•                  we will advance expenses, including attorneys’ fees, to our directors and officers in connection with legal 

proceedings, subject to limited exceptions. 
  

We maintain general liability insurance that covers certain liabilities of our directors and officers arising out of claims based 
on acts or omissions in their capacities as directors or officers, including liabilities under the Securities Act.  Insofar as indemnification 
for liabilities arising under the Securities Act may be permitted to directors, officers, or persons who control our company, we have 
been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is 
therefore unenforceable. 
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These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty.  

These provisions may also have the effect of reducing the likelihood of derivative litigation against directors and officers, even though 
such an action, if successful, might otherwise benefit us and our stockholders.  Furthermore, a stockholder’s investment may be 
adversely affected to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these 
indemnification provisions.  We believe that these provisions and the insurance are necessary to attract and retain talented and 
experienced directors and officers. 

  
Director Compensation 
  

We compensate non-employee members of the Board of Directors.  Directors who are also employees do not receive cash or 
equity compensation for service on the Board of Directors in addition to compensation payable for their service as our employees.  The 
non-employee members of our Board of Directors are reimbursed for travel, lodging, and other reasonable expenses incurred in 
attending Board of Directors or committee meetings. 

  
The following table sets forth summary information concerning the compensation awarded to, paid to, or earned by the non-

employee members of our Board of Directors for the fiscal year ended December 31, 2014. 
  

  

(1) )  This amount reflects the aggregate grant date fair value computed in accordance with ASC Topic 718. 
  

Prior to April 1, 2015, the base annual fee for non-management directors was $15,000 in addition to an in-person board meeting fee 
of $2,500 and a teleconference board meeting fee of $750.  Effective April 1, 2015 the annual fee was increased to $32,000 plus an 
extra $1,000 fee per quarter for committee chairs.  The per-meeting fee was eliminated effective April 1, 2015.  The compensation for 
directors may vary from time to time as determined by the compensation committee of our Board of Directors. 

  
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

  
Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors and persons who own more than 10% 
of our common stock to file with the Securities and Exchange Commission initial statements of beneficial ownership, reports of 
changes in ownership and annual reports concerning their ownership of our common stock and other equity securities, on Forms 3, 4 
and 5 respectively. Executive officers, directors and greater than 10% shareholders are required by the Securities and Exchange 
Commission regulations to furnish us with copies of all Section 16(a) reports that they file. 
  
Based solely on our review of the copies of such forms received by us, or written representations from certain reporting persons, we 
believe that during fiscal year ended December 31, 2014, all filing requirements applicable to our officers, directors and greater than 
10% percent beneficial owners were complied with, except that: (i) the Form 4 filed on December 17, 2014 by Mr. Hawkins, which 
reported two transactions, was late with respect to one such transaction, (ii) the Form 4 filed on December 17, 2014 by Mr. Allen, 
which reported two transactions, was late with respect to one such transaction, (iii) the Form 4 filed on December 17, 2014 by 
Mr. Novovich, which reported two transactions, was late with respect to one such transaction, and (iv) the Form 4 filed on 
December 30, 2014 by Mr. Nardi, which reported four transactions, was late with respect to one such transaction. 
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Name 
  

Fees Earned or
Paid in Cash

 

Stock Awards
 

Option
Awards(1)

 

All Other 
Compensation 

 

Total
 

James Hawkins  
  $ 8,625

 

$ —
 

$ 142,565
 

$ —
 

$ 151,190
 

Serge Novovich  
  10,375 — 142,565 — 152,940

Monty Allen  
  10,375

 

—
 

222,365
 

—
 

232,740
 



 
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

  
In addition to the compensation arrangements with directors and executive officers described above in “Executive and Director 
Compensation,” the following is a description of each transaction since January 1, 2013 and each currently proposed transaction in 
which (i) we have been or are to be a participant, (ii) the amount involved exceeded or will exceed the lesser of $120,000 or one percent 
of the average of our total assets at year end, and (iii) any of our directors, executive officers, holders of more than 5% of our capital 
stock, or any member of their immediate families or persons sharing their household had or will have a direct or indirect material 
interest. 
  
Loan from CEO 
  
From time to time, our founder and CEO, Roger Susi, loaned an aggregate of $1,393,498 to us, with no interest. As of December 31, 
2013, the loan balance was $6,333. As of March 21, 2014, the loan was fully repaid. We no longer borrow funds from this principal 
stockholder. 
  
Lease of Property from CEO 
  
We entered into a lease, commencing July 1, 2014, for a new facility in Winter Springs, Florida owned by Susi, LLC, an entity 
controlled by our president and CEO, Roger Susi. The facility is approximately 27,000 square-feet and will house our manufacturing 
operations and corporate headquarters. Pursuant to the terms of our lease for this property, the monthly base rent is $32,583, adjusted 
annually for changes in the consumer price index. The term of the lease expires on May 31, 2019. The lease will automatically renew 
for two successive terms of five years each beginning in 2019 and again in 2024, and thereafter, will be renewed for successive terms of 
one year each. 
  
Purchase of Common Stock in Initial Public Offering by Director 
  
At our request, the underwriters in our initial public offering, which closed on July 21, 2014, reserved 80,000 shares of our common 
stock for sale to James Hawkins, Chairman of our Board of Directors. The number of shares of common stock available for sale to the 
general public was reduced by such amount. All sales of reserved common stock to Mr. Hawkins were made at the initial offering price 
of $6.25, thus the total purchase price was $500,000. 
  
Policies and Procedures for Related Party Transactions 
  
In April 2014, we established an audit committee and adopted an audit committee charter. Our audit committee has the primary 
responsibility for reviewing and approving or disapproving “related party transactions,” which are transactions between us and related 
persons in which the aggregate amount involved exceeds or may be expected to exceed $120,000 and in which a related person has or 
will have a direct or indirect material interest. For purposes of this policy, a related person is defined as a director, executive officer, 
nominee for director, or a greater than 5% beneficial owner of our common stock, in each case since the beginning of the most recently 
completed year, and their immediate family members. Our audit committee charter provides that the audit committee shall review and 
approve or disapprove any related party transactions 
  

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
AND MANAGEMENT 

  
The following table sets forth, as of March 31, 2015, certain information with respect to the beneficial ownership of our common stock 
by each stockholder known by us to be the beneficial owner of more than 5% of our common stock and by each of our current directors 
and our named executive officers and by our current directors and executive officers as a group. We have determined the number and 
percentage of shares beneficially owned by such person in accordance with Rule 13d-3 under the Securities Exchange Act of 1934. This 
information does not necessarily indicate beneficial ownership for any other purpose.  Except as otherwise noted, the address of each  
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person or entity in the following table is c/o IRADIMED CORPORATION, 1025 Willa Springs Drive, Winter Springs, FL 32708. 
  

  

*  Indicates less than one percent. 
  

(1)       Percentage of ownership is based on 10,973,463 shares of our common stock issued and outstanding as of March 31, 2015. 
Except as otherwise indicated, we believe that the beneficial owners of the common stock listed above, based on information 
furnished by such owners, have sole investment and voting power with respect to such shares, subject to community property 
laws where applicable. Beneficial ownership is determined in accordance with the rules of the Securities and Exchange 
Commission and generally includes voting or investment power with respect to securities. Shares of common stock subject to 
options or warrants currently exercisable or exercisable within 60 days, are deemed outstanding for purposes of computing the 
percentage ownership of the person holding such option or warrants, but are not deemed outstanding for purposes of 
computing the percentage ownership of any other person. 

(2)       Includes 2,275,000 shares of common stock held by the Roger E. Susi Revocable Trust, 2,362,500 shares of common stock 
held by the Matthew Susi 2008 Dynasty Trust, and 2,362,500 shares of common stock held by the Phillip Susi 2008 Dynasty 
Trust. Roger Susi is the settlor and trustee of the Roger E. Susi Revocable Trust. Roger Susi is the settlor of the Matthew Susi 
2008 Dynasty Trust and the Phillip Susi 2008 Dynasty Trust, which are irrevocable, but for which Roger Susi holds rights as 
the settlor to substitute the assets of the trusts in certain circumstances. J. Richard Susi, the brother of Roger Susi, is the trustee 
for the Matthew Susi 2008 Dynasty Trust and the Phillip Susi 2008 Dynasty Trust. 

(3)         Includes 24,063 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(4)         Includes 513,725 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(5)         Includes 4,375 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(6)         Includes 4,375 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days, 1,100 shares of common stock owned by Mr. Nardi and 1,000 shares of common stock beneficially owned by 
Mr. Nardi’s wife. 

(7)         Includes 37,188 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(8)         Includes 52,500 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(9)         Includes 6,563 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days. 

(10)  Includes 15,313 shares of common stock issuable upon exercise of share options that are currently exercisable or exercisable 
within 60 days and 140,000 shares of common stock held by Pacific Summit Capital LLC. Mr. Novovich is a manager of 
Pacific Summit Capital LLC and indirectly owns approximately 66.7% of Pacific Summit Capital LLC. Mr. Novovich 
disclaims beneficial ownership of the shares held by Pacific Summit Capital LLC except to the extent of his pecuniary interest.
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Beneficial Ownership 
 

Name and Address of Beneficial Owner Number of Shares Percentage 
5% Stockholders 

      
Directors and Named Executive Officers (1) 

      
Roger Susi(2) 

 

7,000,000(2) 63.8%
Chris Scott(3)  24,063 *%
Brent Johnson(4)  

 

513,725
 

4.5%
Francis Casey(5)  

 

144,375
 

1.3%
Steve Nardi(6)  6,475 *%
Louis Waldman(7)  177,188 1.6%
James Hawkins(8)  

 

132,500
 

1.2%
Monty Allen(9)  

 

6,563
 

*%
Serge Novovich(10)  155,313 1.4%

All directors and named executive officers as a group (9 persons) 
 

8,160,203
 

70.2%



 
AUDIT COMMITTEE REPORT 

  
The following audit committee report shall not be deemed incorporated by reference into any filing under the Securities Act of 1933 or 
the Securities Exchange Act of 1934, and shall not otherwise be deemed filed under these acts, except to the extent we specifically 
incorporate by reference into such filings. 
  

Our Audit Committee is composed of “independent” directors, as determined by our Board in accordance with NASDAQ and 
SEC standards. The Audit Committee has certain duties and powers as described in its written charter adopted by the Board.  A copy of 
the charter can be found on our website at www.iradimed.com. 

  
As described more fully in its charter, the purpose of the Audit Committee is to assist the Board with its oversight 

responsibilities regarding the integrity of our financial statements, our compliance with legal and regulatory requirements, the 
engagement of our independent public accountants, and assessing the adequacy of internal controls. Management is responsible for 
preparation, presentation, and integrity of our financial statements as well as our financial reporting process, accounting policies, 
internal control over financial reporting, and disclosure controls and procedures. The independent registered public accounting firm is 
responsible for performing an independent audit of our financial statements in accordance with generally accepted auditing standards 
and to issue a report thereon. The Audit Committee’s responsibility is to monitor and oversee these processes. 

  
The Audit Committee has reviewed and discussed with management our audited financial statements for the year ended 

December 31, 2014. In addition, the Audit Committee has discussed with McGladrey LLP, our independent auditors, the matters 
required to be discussed by Auditing Standard No. 16, Communications with Audit Committees, as adopted by the Public Company 
Accounting Oversight Board. 

  
In addition, the Audit Committee has met separately with management and with McGladrey LLP. The Audit Committee has 

also received the written disclosures and the letter from McGladrey LLP required by applicable requirements of the Public Company 
Accounting Oversight Board regarding McGladrey LLP’s communications with the Audit Committee concerning independence, and 
has discussed with McGladrey LLP its independence. 

  
Based on the review and discussions referred to above and relying thereon, the Audit Committee recommended to the Board of 

Directors that the audited financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 
2014 for filing with the Securities and Exchange Commission 

  
FUTURE STOCKHOLDER PROPOSALS 

  
To have a proposal intended to be presented at our 2016 annual meeting of stockholders be considered for inclusion in the 

proxy statement and form of proxy relating to that meeting, a stockholder must deliver written notice of such proposal in writing to the 
Corporate Secretary at our corporate headquarters no later than March 24, 2016 (unless the date of the 2016 annual meeting of 
Stockholders is not within thirty (30) days of June 12, 2016, in which case the proposal must be received no later than a reasonable 
period of time before we begin to print and send our proxy materials for our 2016 annual meeting).  Such proposal must also comply 
with the requirements as to form and substance established by the SEC for such a proposal to be included in the proxy statement.  We 
reserve the right to reject, rule out of order or take other appropriate action with respect to any proposal that does not comply with these 
and other applicable requirements. 

  
NO DISSENTERS’ RIGHTS 

  
Under the Delaware General Corporation Law, our holders of Common Stock are not entitled to dissenters’ rights with respect 

to any of the Proposals, and we will not independently provide such holders with any such right. 
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FORM 10-K ANNUAL REPORT TO STOCKHOLDERS 

  
On March 23, 2015, the Company filed with the SEC its Annual Report on Form 10-K for the fiscal year ended December 31, 2014. 

We have enclosed the Annual Report with this proxy statement. The Annual Report includes our audited financial statements for the 
fiscal year ended December 31, 2014, along with other financial information and management discussion which we urge you to read 
carefully. 

  
2015 MEETING PROXY MATERIALS RESULTS 

  
Copies of this proxy statement and proxy materials ancillary hereto may be found on our website at www.iradimed.com and at 

www.proxyvote.com. We intend to publish final results from the 2015 Meeting in a Current Report on Form 8-K, which will be filed 
with the SEC within four business days from the 2015 Meeting, or as amended thereafter. You may obtain a copy of this and other 
reports free of charge by calling us at (407) 677-8022 or visiting www.iradimed.com or calling the SEC at (800) 732-0330 or visiting 
http://www.sec.gov. 

  
DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS 

  
Only one Proxy Statement is being delivered to two (2) or more stockholders who share an address, unless the Company has 

received contrary instruction from one (1) or more of such stockholders. The Company will promptly deliver, upon written or oral 
request, a separate copy of the proxy statement to a stockholder at a shared address to which a single copy of the document was 
delivered. If you would like to request additional copies of the proxy statement, or if in the future you would like to receive multiple 
copies of information or proxy statements, or annual reports, or, if you are currently receiving multiple copies of these documents and 
would, in the future, like to receive only a single copy, please so instruct the Company by writing to us at 1025 Willa Springs Drive, 
Winter Springs, FL 32708 Attention:  Chris Scott or telephoning us at (407) 677-8022. 

  
OTHER BUSINESS 

  
The Board of Directors does not know of any other matter to be acted upon at the Annual Meeting. However, if any other 

matter shall properly come before the Annual Meeting, the proxyholders named in the proxy accompanying this Proxy Statement will 
have authority to vote all proxies in accordance with their discretion. 

  
BY ORDER OF THE BOARD OF DIRECTORS 
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/s/ Chris Scott 
Chris Scott 
Corporate Secretary 

 

Dated: April 21, 2015 
 

Winter Springs, Florida 
 



 
ANNUAL MEETING OF STOCKHOLDERS OF 

  
IRADIMED CORPORATION 

  
June 12, 2015 

  
Please date, sign and mail 

your proxy card in the 
envelope provided as soon 

as possible. 
  

 Please detach along perforated line and mail in the envelope provided.  
  
  

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE NOMINEES LISTED 
IN PROPOSAL 1 AND “FOR” PROPOSAL 2.  PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY 
USING THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE.⌧ 
  

  
INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” and check the box next to each 
nominee(s) you wish to withhold, as shown here: ⌧ 

  

  
  
  
  
  
  
Each of the persons named as proxies herein are authorized, in such person’s discretion, to vote upon such other matters as may properly come before the Annual Meeting, or any 
adjournments thereof. To change the address on your account, please check the box at right and indicate your new address in the address space above. Please note that 
changes to the registered name(s) on the account may not be submitted via this method.  
  
  

  
  
  
  

  

  

 

1. Election of 
Directors 

FOR ALL 
THE 
NOMINEES 

  
WITHHOLD 
AUTHORITY 
FOR ALL 
NOMINEES 

 

FOR ALL EXCEPT 
  
(See instructions 
below)

 

NOMINEE:

          
          
          
          

Roger Susi
             

James Hawkins 
             

Monty Allen 
             

Serge Novovich 

2. Approve the reappointment of McGladrey LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2015.
        
    

FOR   
AGAINST

 

ABSTAIN
 

         

        

    
  

Please check here if you plan to attend the meeting. 

Signature of 
Stockholder: 

     

Date: 
   

Signature of 
Stockholder:

   

Date:

  

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full 
title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.

 



 
IRADIMED CORPORATION 

  
PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS  

TO BE HELD ON JUNE 12, 2015 
  

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS 
  

The undersigned stockholder(s) of Iradimed Corporation, a Delaware corporation, hereby acknowledges receipt of the Notice 
of Annual Meeting of Stockholders and Proxy Statement dated April 21, 2015, and hereby appoints Roger Susi, our President and 
Chief Executive Officer, and Christopher Scott, our Chief Financial Officer, or either of them acting singly in the absence of the other, 
with full power of substitution, as attorneys-in-fact and proxies for, and in the name and place of, the undersigned, and hereby 
authorizes each of them to represent and to vote all of the shares which the undersigned is entitled to vote at the Annual Meeting of 
Stockholders of Iradimed Corporation to be held on June 12, 2015, at 10:00 am, local time, and at any adjournments thereof, upon the 
matters as set forth in the Notice of Annual Meeting of Stockholders and Proxy Statement, receipt of which is hereby acknowledged. 
  
THIS PROXY, WHEN PROPERLY EXECUTED AND RETURNED IN A TIMELY MANNER, WILL BE VOTED AT 

THE ANNUAL MEETING AND AT ANY ADJOURNMENTS THEREOF IN THE MANNER DIRECTED HEREIN BY 
THE UNDERSIGNED STOCKHOLDER(S). IF NO SPECIFICATION IS MADE, THE PROXY WILL BE VOTED FOR 
ELECTION OF THE NOMINEES LISTED IN PROPOSAL 1 AND FOR APPROVAL OF PROPOSAL 2 AS DESCRIBED 
IN THE PROXY, AND IN ACCORDANCE WITH THE JUDGMENT OF THE PERSONS NAMED AS PROXIES HEREIN 
ON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE ANNUAL MEETING. 
  

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE 
ENCLOSED ENVELOPE. 

  
(continued, and to be signed and dated, on reverse side) 

  




