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Item 1.01. Entry into a Material Definitive Agreement

On September 18, 2007, HAPC, INC., a Delaware corporation (“HAPC”), entered into Amendment No. 4 (the
“Amendment”) to the Stock Purchase Agreement, dated as of September 29, 2006, as amended by Amendment No. 1, dated as
of April 30, 2007, Amendment No. 2, dated as of June 29, 2007 and Amendment No. 3, dated as of July 31, 2007 (collectively,
the “Stock Purchase Agreement”) with and among Iceland Acquisition Subsidiary, Inc., InfuSystem, Inc. (“InfuSystem”) and I-
Flow Corporation (“I-Flow”).

HAPC had previously announced the intent of the parties to enter into the Amendment on September 12, 2007, on which
date the parties entered into a non-binding Memorandum of Intent (the “MOI”) regarding the Amendment, which MOI was
subject to approval by the Boards of Directors of all parties and execution of definitive documentation. Such approval was
obtained in connection with the Amendment, and the definitive Amendment has been executed and delivered by the
respective officers of the parties.

The original purchase price payable by HAPC to I-Flow for all of the issued and outstanding capital stock of InfuSystem
was $140,000,000, subject to certain working capital adjustments, as set forth in the Stock Purchase Agreement. The original
$140,000,000 purchase price was to be paid in cash or a combination of (i) a secured promissory note (the “Promissory Note”)
payable to I-Flow in an amount equal to $55,000,000 plus the amount actually paid to HAPC’s stockholders who exercise
their conversion rights, but not to exceed $75,000,000 (the “Maximum Amount”) and (ii) an amount of cash equal to
$65,000,000 plus the difference between the Maximum Amount and the actual principal amount of the Promissory Note.

Pursuant to the Amendment, the new purchase price is $100,000,000 (subject to the existing working capital adjustments
in the Stock Purchase Agreement), plus a contingent payment right of up to a maximum of $12,000,000 million (the “Earn-
Out”).

The $100,000,000 portion of the amended purchase price is payable at closing of the acquisition in cash or a
combination of (i) an amount of cash equal to $85,000,000 less the amount actually paid to HAPC’s stockholders who exercise
their conversion rights (the “HAPC Shareholder Return Amount”) and (ii) a secured promissory note with a principal amount
equal to $15,000,000 plus the HAPC Shareholder Return Amount.

The Earn-Out provides that HAPC will make an additional cash payment (the “Additional Payment”) to I-Flow of up to
$12,000,000 based on HAPC’s audited consolidated net revenues for its fiscal year ended December 31, 2010 (“FY 2010”).

If HAPC’s consolidated revenues for FY 2010 are less than 2.744 times InfuSystem’s 2007 net revenues, excluding
InfuSystem’s revenues related to I-Flow’s ON-Q® product line (the “40% CAGR Target”), no Additional Payment will be due.

If HAPC’s consolidated revenues for FY 2010 equal or exceed 3.375 times InfuSystem’s 2007 net revenues, excluding
InfuSystem’s revenues related to I-Flow’s ON-Q® product line (the “50% CAGR Target”), I-Flow will receive the full
$12,000,000 Additional Payment.

If HAPC’s consolidated net revenues for FY 2010 are between the 40% and 50% CAGR Targets, I-Flow will receive an
Additional Payment equal to $3,000,000 plus a pro rata portion of the remaining $9,000,000.

The Amendment affirms HAPC’s obligation to pay a “Ticking Fee” (between approximately $1,042 and $2,083 per day)
from September 29, 2006 until the earlier of the closing of the acquisition, the termination of the Stock Purchase Agreement, or
HAPC’s notice to I-Flow that, because alternative financing has been secured by HAPC, the Promissory Note to I-Flow will no
longer be required.

The Amendment affirms the obligation of HAPC to pay at the closing, if HAPC executes and delivers the Promissory
Note, a facility fee equal to the sum of (i) $1,375,000 plus (ii) 2.5% of the excess of the actual principal amount of the
Promissory Note over $15,000,000. Technical revisions were made in the Amendment to preserve these obligations of HAPC,
notwithstanding the reduction in the purchase price.

The Amendment also extends the termination date of the transaction. Prior to the Amendment, the Stock Purchase
Agreement could have been terminated at any time prior to the closing of the transactions contemplated therein by HAPC or I-
Flow, if the closing of the acquisition had not occurred by October 1, 2007. Pursuant to the terms of the Amendment, such
termination date was extended to October 22, 2007.

The Amendment provides that HAPC may not assign the obligation to make the Additional Payment to any third party,
including in connection with a change in control of HAPC as a result of a merger, reorganization or sale of substantially all of
its assets, without the prior consent of I-Flow, which may not be unreasonably withheld, delayed or conditioned.

        In the event that HAPC undergoes a change in control as a result of a merger, reorganization or sale of substantially all its
assets or there is a change in ownership of 50% or more of the voting capital stock of HAPC, I-Flow may require that the
successor entity controlling HAPC unconditionally assume all of HAPC’s obligations under the Stock Purchase Agreement. In
the event that, I-Flow’s prior written consent is not so obtained or, the successor entity does not so assume all of HAPC’s
obligations under the Stock Purchase Agreement, the maximum Earn-Out of $12,000,000 will become immediately due and



obligations under the Stock Purchase Agreement, the maximum Earn-Out of $12,000,000 will become immediately due and
payable by HAPC to I-Flow.

Finally, the Amendment provides that HAPC shall reimburse to I-Flow, at the earlier of the Closing or October 31, 2007,
all out-of-pocket expenses incurred by I-Flow associated with the Amendment.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference
to the full text of the Amendment, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure

On September 19, 2007, HAPC issued a press release announcing the execution of the Amendment. A copy of the press
release is attached hereto as Exhibit 99.1 and incorporated herein by reference. This information shall not be deemed to be
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and shall not be
deemed to be incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended.

Additional Information and Where to Find It

HAPC filed its Definitive Proxy Statement with the U.S. Securities and Exchange Commission (the “SEC”) on August 8,
2007 and mailed the Definitive Proxy Statement to stockholders of record as of August 6, 2007 on August 8, 2007. In
connection with the Amendment, HAPC filed a supplement to its Definitive Proxy Statement (the “Supplement”) with the SEC
on September 18, 2007 and mailed the Supplement to stockholders of record as of August 6, 2007 on or about September 18,
2007. HAPC’s stockholders are urged to read the Definitive Proxy Statement, the Supplement and other relevant materials as
they contain important information about the acquisition of all of the issued and outstanding capital stock of InfuSystem.
HAPC stockholders may obtain a free copy of such filings at the SEC’s internet site (http://www.sec.gov). Copies of such
filings can also be obtained, without charge, by directing a request to HAPC, INC., 350 Madison Avenue, New York, New York
10017, Tel: (212) 418-5070.

HAPC and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the
stockholders of HAPC in connection with the proposed acquisition of InfuSystem. Information regarding the special interests
of these directors and executive officers in the proposed transaction is included in the Definitive Proxy Statement described
above.

Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits
 
Exhibit No.   
10.1

  

Amendment No. 4, dated as of September 18, 2007, to the Stock Purchase Agreement, dated as of September
29, 2006, by and among HAPC, INC., Iceland Acquisition Subsidiary, Inc., InfuSystem, Inc. and I-Flow
Corporation

99.1   Press Release issued by HAPC, INC. on September 19, 2007



Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
 

HAPC, INC.

By:  /s/ Erin Enright
Name: Erin Enright
Title:  Chief Financial Officer

Dated: September 21, 2007
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Exhibit 10.1

FOURTH AMENDMENT DATED OF SEPTEMBER 18, 2007 TO THE STOCK PURCHASE AGREEMENT DATED AS
OF SEPTEMBER 29, 2006, BY AND AMONG HAPC, INC., ICELAND ACQUISITION SUBSIDIARY, INC.,

INFUSYSTEM, INC. AND I-FLOW CORPORATION

THIS AMENDMENT NO. 4, dated as of September 18, 2007 (this “Amendment”) to the Stock Purchase Agreement dated
as of September 29, 2006, as previously amended by an Amendment No. 1 dated as of April 30, 2007, an Amendment No. 2
dated as of June 29, 2007 and an Amendment No. 3 dated as of July 31, 2007 (collectively, the “Agreement”) by and among I-
Flow Corporation, a Delaware corporation (the “Seller”), InfuSystem, Inc., a California corporation (the “Company”), HAPC,
Inc., a Delaware corporation (the “Buyer”), and Iceland Acquisition Subsidiary, Inc., a Delaware corporation (the “Acquisition
Sub”), is entered into with reference to the following:

WHEREAS, in accordance with Section 11.2 of the Agreement, the parties hereto deem it appropriate and advisable to
amend the Agreement as described below; and

WHEREAS, capitalized terms used but not defined herein shall have the respective meanings assigned to them in
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
and intending to be legally bound, the parties hereto agree as follows:

1. Amendment of Definition. Section 1.1 of the Agreement is hereby amended such that the definition of “Maximum
Amount” contained therein shall be amended and restated as follows:

“Maximum Amount” means Thirty-Five Million Dollars (US $35,000,000.00).

2. Amendment of Purchase Price. Section 2.1 of the Agreement is hereby amended and restated as follows:

Section 2.1 Purchase and Sale of the Shares. Upon the terms and subject to the conditions of this Agreement, at the
Closing, the Seller shall sell, assign, transfer, convey and deliver the Shares to the Acquisition Sub and the Acquisition Sub
shall purchase the Shares from the Seller, free and clear of any Encumbrances, for an aggregate purchase price of One Hundred
Million Dollars (US $100,000,000.00) (as such may be adjusted pursuant to the terms hereof, the “Purchase Price”), which
amount shall be paid by the Buyer or the Acquisition Sub to the Seller in cash or a combination of (i) a duly completed and
executed promissory note payable to the Seller, dated as of the Closing Date, in a principal amount requested by the Buyer,
not to exceed the amount of the Term Loan (as defined in the Term Sheet) pursuant to the Term Sheet, and in a form to be
agreed among the Seller and the Buyer (the “Promissory Note”) and (ii) the Cash Purchase Price in cash. In addition, the Seller
shall be entitled to the contingent payment right of up to Twelve Million Dollars ($12,000,000) as set forth in Section 2.6.
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3. Amendment of Allocation of Purchase Price. Schedule 8.3 (Allocation of Purchase Price) to the Agreement is
hereby amended and restated as follows:

SCHEDULE 8.3
Allocation of Purchase Price

 
Cash   $ 521,000 
Accounts receivable    12,134,000(1)
Inventories    214,000 
Prepaid expenses and other current assets    101,000 
Property, net    11,687,000 
Goodwill    77,164,000(2)

Total Purchase Price   $101,821,000(3)

Cash Purchase Price    100,000,000 
Liabilities Assumed:(4)   

Accounts payable    906,000 
Accrued payroll and related expenses    874,000 
State income taxes payable    31,000 
Other current liabilities    10,000 

Total Purchase Price   $101,821,000 

(1) net receivables of $10,390,000 plus bad debt reserve of $1,744,000
(2) This amount shall be increased dollar for dollar to reflect the Earn-Out Amount, if any, and the Buyer and the Seller shall

cooperate to file a fully executed supplemental IRS Form 8883 to reflect such increase.
(3) allocated assets excludes deferred tax asset—current of $710,000
(4) liabilities assumed excludes deferred tax liability and accrued use tax liability

The above figures shall be adjusted to reflect the actual amounts as of the Closing Date, and to take into account any Purchase
Price adjustments.

4. Amendment of Exhibit C (the Term Sheet). The sections of Exhibit C (the Term Sheet) labeled “Promissory Note”
and “Use of Proceeds” are hereby amended and restated as follows:

 

Promissory Note:

  

The senior secured term loan (the “Term Loan”) shall be in an
amount equal to the sum of (A) $15,000,000.00 and (B) the
dollar amount (which amount may be zero) actually returned to
shareholders of the Parent voting against the Acquisition (as
defined below) and requesting a return of their investment in
accordance with the terms of such investment; provided,
however, that if the sum of clauses (A) and (B) exceeds
$35,000,000.00 (the “Maximum Amount”), the Term Loan shall
be in an amount equal to the Maximum Amount. The Term Loan
shall be evidenced by a note payable to the Noteholder (the
“Promissory Note”).

Use of Proceeds:
  

On the Closing Date, it is anticipated that the aggregate
proceeds of the Promissory Note shall be used as follows:

  

Uses:

  

$5,468,000 - deferred underwriting fee, subject to
reduction in the same proportion that (a) the dollar
amount actually returned to shareholders of the Parent
voting against the Acquisition (as defined below) and
requesting a return of their
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investment in accordance with the terms of such
investment bears to (b) the amount of the Parent’s trust
account.
 

$1,000,000—merger advisory fee.
 

$2,000,000—Closing costs and fees payable to third
parties other than FTN Midwest Securities Corp.
 

Balance of proceeds—proposed acquisition of
InfuSystem, Inc. (the “Acquisition”), including fees and
expenses payable to the Seller.

5. Technical Amendment of Ticking Fee. Section 12.1(a) of the Agreement is hereby amended and restated as follows
to preserve the parties’ original intent:

(a) Ticking Fee. The Buyer shall pay a fee (the “Ticking Fee”), accruing from the date of this Agreement, which
Ticking Fee shall be due and payable in cash on the last business day of each month, in an amount equal to the sum
of (i) $1,041.67 per diem for the period from and including the date of this Agreement through and including the day
that is the 90th day following the date of this Agreement, (ii) $1,562.50 per diem for the period from and including
the 91st day following the date of this Agreement through and including the day that is the 150th day following the
date of this Agreement, and (iii) $2,083.33 per diem thereafter. The Ticking Fee shall cease to accrue and all amounts
then outstanding in respect thereof shall be immediately due and payable upon the earlier to occur of (A) the
Closing Date, (B) the delivery by the Buyer to the Seller of a notice terminating the Buyer’s right to pay a portion of
the Purchase Price by issuing the Promissory Note on the Closing Date (because alternative financing has been
arranged which will enable the Buyer to pay the Purchase Price in cash in full at the Closing Date) or (C) the date
that this Agreement is terminated in accordance with the provisions of Article X.

6. Technical Amendment of Facility Fee. Section 12.1(c) of the Agreement is hereby amended and restated as follows
to preserve the parties’ original intent:

(c) Facility Fee. On the Closing Date, if the Buyer executes and delivers the Promissory Note, the Buyer shall
pay a fee (the “Facility Fee”) in an amount equal to the sum of (i) $1,375,000 plus (ii) 2.50% of the excess of the
actual principal amount of the Promissory Note over $15,000,000.

7. Addition of Earn-Out Provision. A new Section 2.6 is hereby added to the Agreement as follows:

Section 2.6 Earn-Out.

(a) Preparation of Earn-Out Statement. Within seventy-five (75) calendar days after the end of the Buyer’s fiscal
year ended December 31, 2010 (“FY 2010”), the Buyer shall prepare or cause to be prepared and delivered to the Seller, at
the Buyer’s expense, a statement (the “Earn-Out Statement”) setting forth the calculation of the Buyer’s audited
consolidated net revenue for FY 2010 (the “2010 Revenue Amount”), without regard to whether such amounts are
classified as continuing or discontinued operations and further including the revenue of any entities acquired by or
merged into the Buyer and included in the Buyer’s FY 2010 consolidated net revenue in accordance with GAAP. The
Buyer and the Buyer’s accountants shall cooperate with the Seller and the Seller’s accountants in connection with the
preparation of the Earn-Out Statement, and the Buyer shall provide the Seller and the Seller’s accountants with reasonable
access to any of its books, records, schedules, analyses, working papers and other information relating to the Buyer for
this purpose. The Earn-Out Statement shall be prepared in accordance with GAAP.

(b) Review of Earn-Out Statement. Upon receipt from the Buyer, the Seller shall have thirty (30) calendar days to
review the Earn-Out Statement (the “Earn-Out Review Period”). If the Seller disagrees
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with the Buyer’s computation of the 2010 Revenue Amount, the Seller may, on or prior to the last calendar day of the
Review Period, deliver a notice to the Buyer (the “Earn-Out Notice of Objection”), which sets forth its objections to the
Buyer’s calculation of the 2010 Revenue Amount. Any Earn-Out Notice of Objection shall specify those items or
amounts with which the Seller disagrees, together with a reasonably detailed written explanation of the reasons for
disagreement with each such item or amount, and, to the extent reasonably practicable, shall set forth the Seller’s
calculation of the 2010 Revenue Amount based on such objections. To the extent not set forth in the Notice of Objection,
the Seller shall be deemed to have agreed with the Buyer’s calculation of all other items and amounts contained in the
Earn-Out Statement.

(c) Finalization of Earn-Out Statement. Unless the Seller delivers the Earn-Out Notice of Objection to the Buyer
within the Earn-Out Review Period (or if the Seller provides a written notice to the Buyer that it agrees with the Earn-Out
Statement), the Seller shall be deemed to have accepted the Buyer’s calculation of the 2010 Revenue Amount and the
Earn-Out Statement shall be final, conclusive and binding. If the Seller delivers the Earn-Out Notice of Objection to the
Buyer within the Earn-Out Review Period, the Buyer and the Seller shall, during the thirty (30) calendar days following
such delivery or any mutually agreed extension thereof, use their commercially reasonable and good faith efforts to reach
agreement on the disputed items and amounts in order to determine the 2010 Revenue Amount. If, at the end of such
period or any mutually agreed extension thereof, the Buyer and the Seller are unable to resolve their disagreements, they
shall jointly retain and refer their disagreements for final determination to an independent accounting firm mutually
agreed upon by the Buyer and the Seller (or, if the Buyer and the Seller cannot agree on such an accounting firm, then
each shall select an independent accounting firm and such accounting firms shall select a third independent accounting
firm) (the accounting firm mutually agreed upon by the Buyer and the Seller or such other accounting firms being the
“Earn-Out Independent Expert”). The Buyer and the Seller shall instruct the Earn-Out Independent Expert promptly to
review this Section 2.6 and to determine solely with respect to the disputed items and amounts so submitted whether and
to what extent, if any, the 2010 Revenue Amount set forth in the Earn-Out Statement requires adjustment. The Buyer and
the Seller shall make available to the Earn-Out Independent Expert all relevant books and records and other items
reasonably requested by the Earn-Out Independent Expert for this purpose. The Buyer and the Seller shall request that the
Earn-Out Independent Expert deliver to the Buyer and the Seller, as promptly as practicable but in no event later than
thirty (30) calendar days after its retention, a report that sets forth its resolution of the disputed items and amounts and its
calculation of the 2010 Revenue Amount. The decision of the Earn-Out Independent Expert shall be final, conclusive and
binding on the parties. The costs and expenses of the Earn-Out Independent Expert shall be borne by the parties in
inverse proportion to their success on the disputed matters as determined by the Earn-Out Independent Expert (by way of
example only, if the Buyer’s calculation of the 2010 Revenue Amount yields an Earn-Out Amount (as defined in
Section 2.6(d)) of $3 million, the Seller’s calculation of the 2010 Revenue Amount yields an Earn-Out Amount of $12
million and the Earn-Out Independent Expert’s calculation of the Final 2010 Revenue Amount (as defined below) yields
an Earn-Out Amount of $9 million, the Buyer shall bear two-thirds (2/3) of the costs and expenses of the Earn-Out
Independent Expert and the Seller shall bear one-third (1/3) of the costs and expenses of the Earn-Out Independent
Expert). Each of the Buyer and the Seller agrees to promptly execute, if requested by the Earn-Out Independent Expert, a
reasonable engagement letter, including customary indemnities in favor of the Earn-Out Independent Expert. The 2010
Revenue Amount, as finally determined pursuant to this Section 2.6, is referred to herein as the “Final 2010 Revenue
Amount.”

(d) Calculation of Earn-Out Amount. As further consideration in respect of the sale of the Shares by the Seller, the
Buyer shall pay the Seller, if earned in accordance with this Section 2.6, an additional amount (the “Earn-Out Amount”)
based on the Final 2010 Revenue Amount:

(i) If the Final 2010 Revenue Amount is less than the First Revenue Target (as defined below), the Earn-Out
Amount shall be zero.

(ii) If the Final 2010 Revenue Amount is greater than or equal to the First Revenue Target (as defined below)
but less than the Second Revenue Target (as defined below), the Earn-Out Amount shall be equal to $3 million plus
the Incremental Amount (as defined below).
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(iii) If the Final 2010 Revenue Amount is greater than or equal to the Second Revenue Target (as defined
below), the Earn-Out Amount shall be equal to $12 million.

For purposes of this Agreement,

(x) The “First Revenue Target” shall be equal to the Company’s 2007 actual net revenues (excluding all
revenues related to the Seller’s ON-Q® product line (which includes without limitation ON-Q®, ON-Q PainBuster®,
ON-Q C-bloc® and ON-Q Soaker® Catheters) including without limitation revenues resulting from the billing of
public and private insurance payors, providers and patients by the Company on behalf of the Seller, as well as any
charges to the Seller by the Company or the Buyer under the Services Agreement or any services agreement existing
between the Company and the Seller prior to the Closing) for the entire calendar year 2007, multiplied by 2.744
(representing a 40% compound average growth rate);

(y) The “Second Revenue Target” shall be equal to the Company’s 2007 actual net revenues (excluding all
revenues related to the Seller’s ON-Q® product line (which includes without limitation ON-Q®, ON-Q PainBuster®,
ON-Q C-bloc® and ON-Q Soaker® Catheters) including without limitation revenues resulting from the billing of
public and private insurance payors, providers and patients by the Company on behalf of the Seller, as well as any
charges to the Seller by the Company or the Buyer under the Services Agreement or any services agreement existing
between the Company and the Seller prior to the Closing) for the entire calendar year 2007, multiplied by 3.375
(representing a 50% compound average growth rate); and

(z) The “Incremental Amount” shall equal $9 million multiplied by the ratio of (a) the Final 2010 Revenue
Amount minus the First Revenue Target, divided by (b) the Second Revenue Target minus the First Revenue Target.

(e) Payment of Earn-Out Amount. Within five (5) Business Days after the Final 2010 Revenue Amount has been
finally determined pursuant to Section 2.6(c), the Buyer shall pay to the Seller, as an adjustment to the Purchase Price, an
amount of cash equal to the Earn-Out Amount, if any, by wire transfer of immediately available funds to an account
designated in writing by the Seller at least three (3) Business Days prior to such payment. If the amount of any payment to
be made pursuant to this Section 2.6(e) is for any reason not made within five (5) Business Days after the Final 2010
Revenue Amount has been finally determined, such amount shall bear interest from and including the expiration of such
five-Business-Day period to (but excluding) the date of payment at a rate per annum equal to the higher of (a) the “prime
rate,” as published in The Wall Street Journal, Eastern Edition, in effect from time to time or (b) the rate of any debt then
outstanding owed by the Buyer or the Company to the Seller, or (if less) the maximum rate permitted by applicable Law.
Such interest shall be calculated daily on the basis of a year of three hundred and sixty five (365) days and the actual
number of days elapsed, without compounding.

(f) Assignment of the Buyer’s Obligations. Notwithstanding anything to the contrary contained in this Agreement
(including Section 11.12 regarding assignment of this Agreement), the Buyer may not assign its obligations under this
Section 2.6 in whole or in part without the prior written consent of the Seller which shall not be unreasonably withheld,
delayed or conditioned (and a Buyer Change of Control (as defined below) shall be considered such an assignment). In
connection with a Buyer Change of Control, the Seller may require that the successor Person in the Buyer Change of
Control unconditionally assume all obligations of the Buyer under this Section 2.6. Any assignment by the Buyer of its
obligations under this Section 2.6 contrary to the provisions of this Section 2.6(f) shall cause the maximum Earn-Out
Amount of $12,000,000 to immediately become due and payable by the Buyer to the Seller, which amount shall be paid
to the Seller, as an adjustment to the Purchase Price, with interest as provided below, by wire transfer of immediately
available funds to an account designated in writing by the Seller at least three (3) Business Days prior to such payment.
The amount of any payment to be made pursuant to this Section 2.6(f) shall bear interest from and including the date of
the Buyer Change of Control to (but excluding) the date of payment at a rate per annum equal to the “prime rate,” as
published in The Wall Street Journal, Eastern Edition, in effect from time to time or (if less) the maximum rate permitted
by applicable Law. Such interest
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shall be calculated daily on the basis of a year of three hundred and sixty five (365) days and the actual number of days
elapsed, without compounding. For purposes of this Section 2.6(f), a “Buyer Change of Control” means a merger,
consolidation, reorganization or sale of all or substantially all of the assets (in a single transaction or through a series of
related transactions) of the Buyer, or a change in ownership of 50% or more of the voting capital stock of the Buyer.

(g) Ability to Account. Without limiting the provisions of Section 2.6(f), if the Buyer is at any time acquired by
another Person, the Buyer hereby covenants and agrees to preserve the ability to account for the business of the Buyer
and its Subsidiaries as it existed before the date of such acquisition as if it were segregated to the extent reasonably
necessary to allow the Buyer and the Seller to accurately calculate the 2010 Revenue Amount and in such a manner as to
allow the Buyer and the Seller to accurately calculate the Earn-Out Amount due, if any, under Section 2.6(d).

(h) Future Operational Control. Nothing in the foregoing shall obligate Buyer, or any successor, to take any action,
or refrain from taking action, to maintain, increase or otherwise have any effect on net revenues; Seller hereby expressly
acknowledging that subsequent to the Closing date all actions regarding the conduct of the Company’s business shall be
in the sole and absolute discretion of Buyer, or any successor, except as otherwise expressly provided herein.

8. Amendment of Assignment Provision. Section 11.12 of the Agreement is hereby amended and restated as follows:

Section 11.12 Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this
Agreement may be assigned or delegated, in whole or in part, by operation of law or otherwise, by any party without the prior
written consent of the other parties, and any such assignment without such prior written consent shall be null and void;
provided, however, that the Buyer or the Acquisition Sub may assign this Agreement to any Subsidiary of the Buyer without
the prior consent of the Seller or the Company (subject to Section 2.6(f)) and; provided further, that the Seller may assign any
of its rights under this Agreement, including the right to receive the Purchase Price, the Cash Purchase Price and/or the
Promissory Note, to one or more Affiliates of the Seller without the consent of the Buyer or the Company and; provided still
further, that the Seller may assign its right to receive the Earn-Out Amount to any Person without the consent of the Buyer or
the Company and; provided still further, that no assignment shall limit the assignor’s obligations hereunder. Subject to the
preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their
respective successors and assigns.

9. Amendment of Fees and Expenses Provision. Section 11.1 of the Agreement is hereby amended and restated as
follows:

Section 11.1 Fees and Expenses. Except as otherwise provided herein, all fees and expenses incurred in connection with
or related to this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby shall be paid
by the party incurring such fees or expenses, whether or not such transactions are consummated. In the event of termination of
this Agreement, the obligation of each party to pay its own expenses will be subject to any rights of such party arising from a
breach of this Agreement by the other. Notwithstanding anything to the contrary contained in this Agreement, the Buyer shall
reimburse to the Seller, at the earlier of the Closing or October 31, 2007, all out-of-pocket expenses incurred by the Seller
associated with that certain Fourth Amendment to this Agreement dated as of September 18, 2007, including without
limitation any fees charged by Banc of America Securities LLC in connection therewith.

10. Amendment of Seller Brokers Provision. Section 3.5 of the Agreement is hereby amended and restated as follows:

Section 3.5 Brokers. Except for Banc of America Securities LLC, the fees of which will be paid by the Seller (except as
provided in Section 11.1), no broker, finder, financial adviser, intermediary or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements made
by or on behalf of the Seller.
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11. Amendment of Company Brokers Provision. Section 4.18 of the Agreement is hereby amended and restated as
follows:

Section 4.18 Brokers. Except for Banc of America Securities LLC, the fees of which will be paid by the Seller (except as
provided in Section 11.1), no broker, finder, financial advisor, intermediary or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based on
arrangements made by or on behalf of the Company.

12. Amendment of Termination Date. Section 10.1(d) of the Agreement is hereby amended such that the date
“October 1, 2007” contained therein shall be stricken and replaced with the date “October 22, 2007.”

13. Location of Closing. Section 2.2 of the Agreement is hereby amended such that the address of Gibson, Dunn &
Crutcher LLP contained therein shall be stricken and replaced with the following: “3161 Michelson Drive, Irvine,
California 92612.”

14. No Further Amendments. Except as expressly amended pursuant to Sections 1 through 13 hereof, the remaining
provisions of the Agreement shall remain in full force and effect in accordance with their terms, including without
limitation the provisions of Section 10.3 relating to the Buyer Termination Fee.

15. Counterparts; Facsimile Signatures. This Amendment may be executed in two or more counterparts, all of which
shall be considered one and the same instrument and shall become effective when one or more counterparts have been
signed by each of the parties hereto and delivered to the other parties hereto. This Amendment may be executed by
electronic or facsimile signature, and an electronic or facsimile signature shall constitute an original for all purposes.

 

IN WITNESS WHEREOF, the Seller, the Company, the Buyer and the Acquisition Sub have caused this Amendment to be
executed as of the date first written above by their respective officers thereunto duly authorized.
 

I-FLOW CORPORATION

By:  /S/    JAMES DAL PORTO
Name:  James Dal Porto
Title:  Chief Operating Officer

INFUSYSTEM, INC.

By:  /S/    JAMES TALEVICH
Name:  James Talevich
Title:  Chief Financial Officer

HAPC, INC.

By:  /S/    JOHN E. VORIS
Name:  John E. Voris
Title:  Chief Executive Officer

ICELAND ACQUISITION SUBSIDIARY, INC.

By:  /S/    JOHN E. VORIS
Name:  John E. Voris
Title:  Chief Executive Officer
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Exhibit 99.1

For Immediate Release

Investors:
David K. Waldman/Klea K. Theoharis
Crescendo Communications, LLC
Tel: (212) 671-1020

HAPC ANNOUNCES REDUCTION
OF PURCHASE PRICE FOR INFUSYSTEM ACQUISITION

New York, September 19, 2007 – HAPC, Inc. (OTCBB: HAPN, HAPNW, HAPNU) announced that it and I-Flow
Corporation (NASDAQ: IFLO) have signed a definitive amendment to the stock purchase agreement dated September 29,
2006 that confirms the terms of the memorandum of intent announced on September 12, 2007. HAPC will acquire all the
outstanding shares of InfuSystem from I-Flow for $100 million, plus additional contingent consideration, based on HAPC
achieving certain milestones. The contingent consideration will be based on the compound annual growth rate (CAGR) of
HAPC’s consolidated revenue over the three year period ending December 31, 2010 and would be paid in 2011. The maximum
potential amount of the contingent consideration is $12 million and would be due if HAPC achieved revenue CAGR of 50%
over the three year period. The definitive amendment reducing the purchase price from $140 million follows a comprehensive
re-evaluation of the acquisition due to prevailing conditions within the financial markets. HAPC will pay the aggregate
consideration through a combination of up to $85 million in cash and a promissory note for the balance. HAPC has filed with
the Securities and Exchange Commission and provided to shareholders, a supplement to its definitive proxy statement.

Sean McDevitt, Chairman of HAPC, commented, “As a result of this favorable reduction in the acquisition price for
InfuSystem, our balance sheet after the business combination will be significantly enhanced, allowing us more flexibility to
pursue our intended organic growth strategy as well as explore strategic initiatives. InfuSystem currently provides billing and
collection services for approximately 1,550 physician practices across the United States and has agreements with over 100
managed care plans covering over 125 million managed care lives. This nationwide platform provides an enormous
competitive advantage and will allow us to layer on additional products and services to InfuSystem’s installed base of
physician and oncology practices around the country. We look forward to the shareholder vote on September 26, 2007 and
closing the acquisition shortly thereafter.”

About InfuSystem, Inc.

InfuSystem provides external ambulatory infusion pump services to doctors and their patients allowing for the gradual
delivery of a drug over a period of days in the privacy of one’s home, rather than higher dose treatments, as is the case of
chemotherapy administered in a hospital setting or doctor’s office.

(more)



About HAPC, Inc.

HAPC is a blank check company recently formed for the purpose of acquiring, through a merger, capital stock exchange, asset
acquisition or other similar business combination, one or more operating businesses in the healthcare industry.

Forward-Looking Statements

Except for the historical information contained herein, the matters discussed in this press release are forward-looking
statements that involve risks and uncertainties that could cause actual results to differ materially from those predicted by such
forward-looking statements. These risks and uncertainties include general economic conditions, as well as other risks detailed
from time to time in HAPC’s publicly filed documents.

Additional Information and Where to Find It

HAPC’S SHAREHOLDERS ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT AND THE PROXY
SUPPLEMENT, BECAUSE THESE DOCUMENTS CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION. Investors and security holders may obtain free copies of these documents and other relevant documents filed
by HAPC with the Securities and Exchange Commission (the “SEC”) at the SEC’s web site at: www.sec.gov.

# # #


