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CALCULATION OF FILING FEE

 

Transaction Valuation*  Amount of Filing Fee**

$1,966,060.26  $140.18
 

* This valuation assumes the exchange of 35,108,219 warrants to purchase common stock of InfuSystem Holdings, Inc. (“the
Company”), for common shares of the Company’s common stock, par value $0.0001 per share. Estimated for purposes of
calculating the amount of the filing fee only, this amount is based on the average of the bid and ask price of the warrants of
$0.056 as of February 8, 2010 as quoted on the OTC Bulletin Board under the symbol “INHIW.OB”.

** The amount of the filing fee was calculated in accordance with the Securities Exchange Act of 1934, as amended, and
equals $71.30 for each $1,000,000 of the value of the transaction.

 

x Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting
fee was previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date
of its filing.

 
Amount Previously Paid: $140.18  Filing Party: InfuSystem Holdings, Inc.
Form or Registration No.: Schedule TO  Date Filed: February 16, 2010

 

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:



 

 ¨ third party tender offer subject to Rule 14d 1.
 

 x issuer tender offer subject to Rule 13e 4.
 

 ¨ going private transaction subject to Rule 13e 3.
 

 ¨ amendment to Schedule 13D under Rule 13d 2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  x
   



INTRODUCTORY STATEMENT

This Amendment No. 2 to the Tender Offer Statement on Schedule TO (“Amendment No. 2”) amends and supplements the
Tender Offer Statement on Schedule TO, as amended (the “Schedule TO”), originally filed on February 16, 2010 by
InfuSystem Holdings, Inc., a Delaware corporation (the “Company”) as amended by Amendment No. 1 to the Tender Offer
Statement on Schedule TO filed on March 3, 2010. The Schedule TO relates to the offer by the Company to exchange (the
“Exchange Offer”) any and all warrants to purchase common stock exercisable at $5.00 per share (the “Warrants”) for shares of
the Company’s common stock, par value $0.0001 per share (“Common Stock”), upon the terms and subject to the conditions
set forth in the Company’s offer to exchange, dated February 16, 2010, and in the related Exchange Offer materials which are
filed as Exhibits (a)(1)(A) to (a)(1)(C) to the Schedule TO filed on February 16, 2010. Except as specifically provided herein,
this Amendment No. 2 does not modify any of the information previously reported on Schedule TO.

Item 4. Terms of the Transaction.

Item 4(a) of the Schedule TO, which incorporates by reference the information contained in the Exchange Offer, is hereby
amended and supplemented by adding the following thereto:

The Exchange Offer expired at 5:00 p.m. Eastern Time on March 17, 2010. Based on the final count, 25,635,723
Warrants, or approximately 73% of all outstanding Warrants, were properly tendered and not withdrawn in the Exchange Offer.
Of the total, 24,766,700 Warrants were tendered at a ratio of 25 to 1 for shares of Common Stock subject to a lock-up as
described in the Exchange Offer materials and 869,023 Warrants were tendered at a 35 to 1 ratio for shares of Common Stock
not subject to such lock-up. Under the terms of the Exchange Offer, InfuSystem Holdings, Inc. accepted all tendered Warrants,
and will issue an aggregate of approximately 1,015,500 shares of Common Stock in exchange.

On March 22, 2010, the Company issued a press release announcing the final results of the Exchange Offer, a copy of
which is attached as Exhibit (a)(5)(E) hereto and is incorporated herein by reference.

Item 12. Exhibits.

Item 12 of the Schedule TO is hereby amended and supplemented by adding the following thereto: (a)(5)(E) Press Release
by InfuSystem Holdings, Inc. announcing the final results of the Exchange Offer dated February 16, 2010.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is
true, complete and correct.
 

 INFUSYSTEM HOLDINGS, INC.

Date: March 22, 2010  By:  /S/    SEAN WHELAN        

  
Sean Whelan

Chief Financial Officer
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EXHIBIT INDEX
 

Exhibit
No.  Description

(a)(1)(A)  Exchange Offer dated February 16, 2010.*

(a)(1)(B)  Form of Letter of Transmittal.*

(a)(1)(C)  Form of Notice of Withdrawal.*

(a)(5)(A)  Form of Director Lock-Up Agreement.*

(a)(5)(B)  Letter to Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees.*

(a)(5)(C)  Letter to Clients of Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees.*

(a)(5)(D)  Press Release, dated February 16, 2010.*

(a)(5)(E)  Press Release, dated March 22, 2010.
 
* Previously filed with the Securities and Exchange Commission on the Tender Offer Statement on Schedule TO filed on

February 16, 2010.
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Exhibit (a)(5)(E)
InfuSystem Holdings Announces Results of Warrant Exchange Offer

MADISON HEIGHTS, MI--(Marketwire - 03/22/10) - InfuSystem Holdings, Inc. (OTCBB:INHI; INHIW; INHIU), the leading
provider of ambulatory infusion pumps and associated clinical services, announced today the final results of the offer to
exchange any and all warrants to purchase common stock exercisable at $5.00 per share (the “Warrants”) for shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock”), upon the terms and subject to the conditions
set forth in the Company’s offer to exchange, dated February 16, 2010 (the “Exchange Offer”).

The Exchange Offer expired at 5:00 p.m. Eastern Time on March 17, 2010. Based on the final count, 25,635,723 Warrants were
properly tendered; 24,766,700 were tendered for shares of Common Stock subject to a lock-up, and 869,023 were tendered for
unrestricted shares of Common Stock. Under the terms of the Exchange Offer, the Company will issue an aggregate of
approximately 1,015,500 shares of Common Stock in exchange for the tendered Warrants.

Mr. Sean McDevitt, Chief Executive Officer, commented, “We are extremely pleased with the outcome of our recently
completed warrant exchange offer. Holders of approximately 73 percent of our warrants chose to exchange their warrants for
common shares, and of those, nearly 97 percent chose the option requiring a lock-up. We believe this important step is in the
best interests of our shareholders, will help simplify our capital structure and allow us to build long term shareholder value.”

Important Additional Information

Please refer to the Company’s Schedule TO, as amended, which InfuSystem filed with the SEC.

About InfuSystem Holdings, Inc.

InfuSystem is the leading supplier of infusion services to oncologists and other outpatient treatment settings. The Company
provides pole mounted and ambulatory pumps, supplies and related clinical, biomedical and billing services to practices and
patients, nationwide. The Company’s unique suite of services appeals to practices, patients and payors by improving access to
clinically necessary medical equipment, while driving down costs and maximizing clinical outcomes.

Contact:
Asher Dewhurst
Bob East
Westwicke Partners
(443) 213-0500
InfuSystem@Westwicke.com


