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CUSIP No. 45685K102  
 

  1 

 

NAMES OF REPORTING PERSONS
 
Meson Capital Partners LP

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ¨        (b)  x
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
    WC

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)    ¨
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
    New York

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  

  7 

  

SOLE VOTING POWER
 
    1,512,450

  

  8

  

SHARED VOTING POWER
 
    -0-

  

  9

  

SOLE DISPOSITIVE POWER
 
    1,512,450

  

10

  

SHARED DISPOSITIVE POWER
 
    -0-

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
    1,512,450

12

 

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)    ¨
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
    7.1%

14

 

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
    PN



CUSIP No. 45685K102  
 

  1 

 

NAMES OF REPORTING PERSONS
 
Meson Capital Partners LLC

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ¨        (b)  x
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
    WC

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)    ¨
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
    Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  

  7 

  

SOLE VOTING POWER
 
    -0-

  

  8

  

SHARED VOTING POWER
 
    1,587,543

  

  9

  

SOLE DISPOSITIVE POWER
 
    -0-

  

10

  

SHARED DISPOSITIVE POWER
 
    1,587,543

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
    1,587,543

12

 

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)    ¨
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
    7.4%

14

 

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
    OO (Limited Liability Company)



CUSIP No. 45685K102  
 

  1 

 

NAMES OF REPORTING PERSONS
 
Ryan J. Morris

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ¨        (b)  x
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
    WC, PF

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)    ¨
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
    Canada

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  

  7 

  

SOLE VOTING POWER
 
    75,093

  

  8

  

SHARED VOTING POWER
 
    1,512,450

  

  9

  

SOLE DISPOSITIVE POWER
 
    75,093

  

10

  

SHARED DISPOSITIVE POWER
 
    1,512,450

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
    1,587,543

12

 

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)    ¨
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
    7.4%

14

 

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
    IN



CUSIP No. 45685K102

Explanatory Note

This Schedule 13D is being filed on behalf of the Reporting Persons (as such term is defined in Item 2 below). The Reporting Persons
originally reported their beneficial ownership (along with other Section 13(d) group members) on Schedule 13D, filed December 6, 2011, as
amended by Amendment No. 1 filed January 20, 2012, Amendment No. 2 filed January 31, 2012, Amendment No. 3 filed February 27, 2012,
Amendment No. 4 filed March 15, 2012, and Amendment No. 5 filed April 27, 2012 (“Amendment No. 5”). As reported in Amendment
No. 5, following the execution of the previously disclosed Settlement Agreement (as such term is defined in Amendment No. 5) the Reporting
Persons had ceased to be members of a “group” with other reporting persons in Amendment No. 5 under Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, and Rule 13d-5 thereunder, and had therefore ceased to be the beneficial owners of more than 5% of the
Common Stock of the Issuer (as such term is defined in Item 1 below). Following the transaction reported below, the Reporting Persons
beneficially own more than 5% of the Common Stock.

Item 1. Security and Issuer

This Schedule 13D relates to shares of Common Stock, $0.0001 par value (the “Common Stock”) of InfuSystem Holdings, Inc., a
Delaware corporation (the “Issuer”). The principal executive office and mailing address of the Issuer is 31700 Research Park Drive, Madison
Heights, Michigan 48071.

Item 2. Identity and Background

This Schedule 13D is jointly filed by Meson Capital Partners, LLC (“Meson LLC”), Meson Capital Partners, LP (“Meson LP”), and
Ryan J. Morris (“Mr. Morris”) (collectively, hereinafter called “Meson” or the “Reporting Persons”).

Mr. Morris is the Executive Chairman of the Board and a director of the issuer. He is also the managing member of Meson LLC, which
is organized as a limited liability company under the laws of the state of Delaware. Meson LP is organized under the laws of the state of New
York. He is a citizen of Canada.

The principal business address of Meson is 531 E. State Street, Ithaca NY, 14850.

The principal business of Meson LLC and Meson LP is investing in securities. Meson LLC is the general partner of Meson LP.

None of the entities or persons identified in this Item 2 has, during the past five years, been convicted of any criminal proceeding
(excluding traffic violations or similar misdemeanors), nor been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration

As of May 9, 2012, after giving effect to the transaction reported herein, Meson LP had invested $2,922,837 in the Common Stock
of the Issuer. The source of these funds was the working capital of Meson LP.

Mr. Morris individually has previously invested $39,454 in the Common Stock of the Issuer. The source of those funds were the
personal funds of Mr. Morris. In connection with his appointment as the Executive Chairman of the Board of the Issuer, the Issuer has issued
Mr. Morris options, as reported in Items 4 and 5 below, as part of his equity compensation.



Item 4. Purpose of Transaction

As disclosed in the Issuer’s Current Report on Form 8-K, as filed with the SEC on April 26, 2012, in connection with his
appointment as the Executive Chairman of the Board of the Issuer, on April 24, 2012, Mr. Morris was awarded 250,000 stock options at an
exercise price of $2.25 per share (the closing price of the Issuer’s Common Stock on the date of grant) as part of his equity compensation, of
which 41,667 will vest within the next 60 days. The award was also disclosed on Form 4 filed by Mr. Morris on April 26, 2012.

On May 9, 2012, a Stock Purchase Agreement was entered into by and between Tripletail, LLC, a Delaware limited liability
company and Sean McDevitt, the former Chief Executive Officer and former director of the Issuer (collectively, “Sellers”) and Meson LP and
Mr. Joseph Whitters, a current director of the issuer (collectively “Purchasers”) (the “Stock Purchase Agreement”). Pursuant to the Stock
Purchase Agreement the Sellers agreed to sell to the Purchasers an aggregate of 1,166,000 shares of the Common Stock of the Issuer at a
purchase price per share of $2.25. Meson LP purchased 1,066,000 shares of Common Stock, and Mr. Whitters purchased 100,000 shares of
Common Stock, for an aggregate purchase price of $2,623,500.

The foregoing description of the Stock Purchase Agreement is qualified in its entirety by the terms of the Stock Purchase
Agreement which is attached as Exhibit A hereto and incorporated by reference herein.

Item 5. Interest in Securities of the Issuer

(a) and (b) In the aggregate, the Reporting Persons may be deemed to beneficially own 1,587,543 shares of Common Stock of the Issuer, or
7.4% of the issued and outstanding shares of Common Stock.

The calculation of percentage ownership is based on 21,330,235 shares of Common Stock outstanding as of April 27, 2012, as
reported by the Issuer in its Amendment No. 1 to its Annual Report on Form 10-K/A, plus 41,667 shares of Common Stock that would be
issued upon the exercise of options held by Mr. Morris vesting within the next 60 days as set forth above in Item 4.

Meson LP beneficially owns and has voting and dispositive power over 1,512,450 shares of Common Stock (the “Meson LP
Shares”), or 7.1% of the issued and outstanding Common Stock, after taking into account the transaction related to the Stock Purchase
Agreement. Meson LP disclaims beneficial ownership of the Morris Shares (defined below).

As general partner of Meson LP, Meson LLC may be deemed to have the shared power to vote or direct the vote of (and the
shared power to dispose or direct the disposition of) the Meson LP Shares. Meson LLC does not own any shares of Common Stock directly
and disclaims beneficial ownership of the Meson LP Shares.

As managing member of Meson LLC, Mr. Morris may be deemed to have the shared power to vote or direct the vote of (and the
shared power to dispose or direct the disposition of) any shares of Common Stock beneficially owned by Meson LLC. In addition,
Mr. Morris beneficially owns and has voting and dispositive power over 33,426 shares of Common Stock and 41,667 options scheduled to
vest in the next 60 days (collectively the “Morris Shares”), or 0.4% of the issued and outstanding Common Stock.

As an entity which is managed by Mr. Morris, Meson LLC may be deemed to have the shared power to vote or direct the vote of
(and the shared power to dispose or direct the disposition of) the Morris Shares. Meson disclaims beneficial ownership of the Morris Shares.

(c) During the last 60 days Meson LP and Mr. Morris had the following transaction in the shares of Common Stock of the Issuer through the
private purchase disclosed in the Stock Purchase Agreement.

Meson LP:
 

Date   Purchase/Sale  Quantity    
Price Per
Share ($)  

5/9/2012  Purchase    1,066,000     2.25  



In addition, the information set forth in Item 4 above is hereby incorporated by reference in response to this Item 5(c) regarding the
250,000 stock options awarded to Mr. Morris on April 24, 2012.

(d) Not applicable

(e) Not applicable.

Item 6. Contracts, Arrangements, Undertakings or Relationships with Respect to Securities of Issuer

As part of the Settlement Agreement, each of the Reporting Persons has agreed individually with the Issuer, during the period between
the date of the Settlement Agreement and the date of the Issuer’s 2013 Annual Meeting of Stockholders (the “Standstill Period”), not to
(a) acquire, offer or propose to acquire, or agree to seek to acquire, by purchase or otherwise more than 5% of (i) the outstanding shares of
Common Stock, including direct or indirect rights or options to acquire more than 5% of the outstanding shares of Common Stock or (ii) any
other securities of the Issuer or any subsidiary of the Issuer, including direct or indirect rights to acquire any of the foregoing; (b) submit any
stockholder proposal, pursuant to Exchange Act Rule 14a-8 or otherwise, or nominate any candidate for election to the Board, other than as set
forth in the Settlement Agreement; (c) form, join or in any other way participate in a “group”, as defined by Exchange Act Section 13(d)(3), or
deposit or otherwise subject shares of Common Stock to any voting agreement or pooling arrangement, other than solely with such Reporting
Person’s affiliates, with respect to Common Stock currently owned or to the extent such a group may be deemed to exist as the result of the
Settlement Agreement; (d) solicit proxies, agent designations, written consents of stockholders or conduct any nonbinding referendum with
respect to any matter, or become a participant in any contested solicitation for director, other than in support of all the nominees of the Board at
the Issuer’s 2012 and 2013 annual meetings; (e) seek to call or request the call of a special meeting of the Issuer’s stockholders or seek to
make, or make, a stockholder proposal at any meeting of the stockholders of the Issuer or make a request for a list of the Issuer’s
stockholders; (f) effect or seek to effect any acquisition of any material assets or businesses of the Issuer, any tender or exchange offer, any
merger, acquisition or business combination involving the Issuer, or any recapitalization, restructuring, liquidation, dissolution or other
extraordinary transaction with respect to the Issuer; (g) publicly disclose any plan or proposal of the Issuer that is inconsistent with the
Settlement Agreement; (h) seek election or appointment to the Board, or seek any director’s resignation, other than as provided in the
Settlement Agreement; (i) (1) knowingly sell, transfer or otherwise dispose of any shares of Common Stock to any person or entity that is (or
will become upon consummation of such sale, transfer or other disposition) the holder of 15% or more of the outstanding Common Stock or
(2) without the prior written consent of the Issuer (acting through the Board) on any single day, sell, transfer or otherwise dispose of more
than 5% of the outstanding shares of Common Stock through the public markets; (j) enter into any arrangement, understandings or agreements
with, or finance, assist or encourage any other person that engages, or offers or proposed to engage, in any of the foregoing; or (k) take or
cause or induce or assist others to take any action inconsistent with any of the foregoing.

The foregoing description of the Settlement Agreement is qualified in its entirety by the terms of the Settlement Agreement which was
filed as Exhibit B to Amendment No. 5 and which is incorporated by reference herein in response to this Item 6.

Item 7. Material to be Filed as Exhibits
 

Exhibit A Stock Purchase Agreement dated May 9, 2012
 

Exhibit B Joint Filing Agreement



SIGNATURES

After reasonable inquiry and to the best of our knowledge and belief, the undersigned certify that the information set forth in this statement is
true, complete and correct.

Dated: May 11, 2012
 

MESON CAPITAL PARTNERS LP

By: Meson Capital Partners LLC its General Partner

By: /s/ Ryan J. Morris
Name: Ryan J. Morris
Title: Manager

MESON CAPITAL PARTNERS LLC

By: /s/ Ryan J. Morris
Name: Ryan J. Morris
Title: Managing Partner

RYAN J. MORRIS, INDIVIDUALLY

/s/ Ryan J. Morris
Ryan J. Morris



EXHIBIT A

STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made as of May 9, 2012 by and between Tripletail, LLC, a Delaware limited liability company (“Tripletail”),
and Sean McDevitt, an individual (each, a “Seller” and together, “Sellers”), on one hand, and Meson Capital Partners LP, a New York limited
partnership (“Meson”), and Joseph Whitters, an individual, on the other hand (each of Mr. Whitters and Meson, a “Purchaser” and together,
the “Purchasers”).

1. Sale of Stock. Sellers hereby agree to sell to Purchasers, and Purchasers hereby agree to purchase from Sellers, an aggregate of
1,166,000 shares of the Common Stock (the “Shares”) of InfuSystem Holdings, Inc., a Delaware corporation (the “Company”), at a price of
$2.25 per share, in such respective amounts as set forth opposite each Purchaser’s name on Exhibit A hereto. The Shares consist of 1,066,000
shares of the Company’s Common Stock held by Tripletail (the “Tripletail Shares”) and 100,000 shares of the Company’s Common Stock
held by Mr. McDevitt (the “McDevitt Shares”).

2. Closing Date. The closing of the purchase and sale of the Shares hereunder (the “Closing”) will take place at the offices of Crowell &
Moring LLP, 275 Battery Street, Floor 23, San Francisco, California, at 10:00 a.m., California time, upon the fulfillment of the conditions to
the Closing hereunder, or at such other time and place as the parties hereto shall agree. The date of the Closing is hereinafter referred to as the
“Closing Date”.

3. Delivery. At the Closing, Sellers will (i) execute and deliver to each Purchaser an executed Stock Power and Assignment Separate
from Certificate, in the form attached hereto as Exhibit B, duly endorsed with signatures guaranteed by a commercial bank, thereby
transferring ownership of the Shares to the Purchasers and (ii) deliver to the Purchasers one or more stock certificates for the number of
Shares required to be sold and purchased at the Closing. Such delivery shall be against payment of the aggregate purchase price from each
Purchaser set forth on Exhibit A hereto (each such amount, the “Purchase Price”) by wire transfers in accordance with Sellers’ wiring
instructions. As soon as practicable thereafter, Sellers and Purchasers shall cooperate with each other to cause the Company’s transfer agent to
record the transfer on the stock books of the Company and to register and issue stock certificates representing the Shares in the name of the
Purchasers.

(a) Each of Seller’s obligation to sell the Shares to each Purchaser at Closing shall be subject to the following conditions, any one
or more of which may be waived by such Seller: (i) the accuracy in all material respects on the date hereof and, if different, on the Closing
Date of the representations and warranties made by such Purchaser in this Agreement and the fulfillment of the obligations of such Purchaser
to be fulfilled by it under this Agreement on or prior to the Closing; (ii) the absence of any order, writ, injunction, judgment or decree that
questions the validity of this Agreement or the right of such Seller or such Purchaser to enter into this Agreement or to consummate the
transactions contemplated hereby; and (iii) such Seller’s receipt of the Purchase Price due it from such Purchaser.



(b) Each Purchaser’s obligation to purchase the Shares at Closing shall be subject to the following conditions, any one or more of
which may be waived by such Purchaser: (i) the accuracy in all material respects of the representations and warranties made by Sellers in this
Agreement on the date hereof and, if different, on the Closing Date, and the fulfillment of the obligations of Sellers to be fulfilled by it or him
on or prior to the Closing; (ii) the absence of any order, writ, injunction, judgment or decree that questions the validity of this Agreement or
the right of Sellers or such Purchaser to enter into this Agreement or to consummate the transactions contemplated hereby; and (iii) the
Purchaser’s receipt of the Shares.

4. Representations and Warranties of Purchasers. In connection with the purchase of the Shares, each Purchaser hereby represents,
severally and not jointly, on behalf of itself or himself, to Sellers as follows:

(a) All action on the part of the Purchaser and, as applicable, its officers, directors, partners, members, managers and shareholders
necessary for the authorization, execution and delivery of this Agreement and necessary to authorize the performance of all of Purchaser’s
obligations hereunder, has been taken or will be taken prior to the Closing. Purchaser has full power and authority to enter into this
Agreement.

(b) This Agreement has been validly executed and delivered by Purchaser and constitutes the legal, valid and binding agreement of
Purchaser enforceable against Purchaser in accordance with its terms, except to the extent (i) such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally and (ii) such
enforceability may be subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity
or at law).

(c) Purchaser, to its knowledge, has received all the information it considers necessary or appropriate for deciding whether to
purchase the Shares. Purchaser has made its own decision to consummate the transaction contemplated hereby based on its own independent
review and consultations with such investment, legal, accounting and other advisers as it deems necessary. Purchaser has made its decision
without reliance on any representation or warranty of, or advice from, Sellers.

(d) No brokerage or finder’s fees or commissions are or will be payable by Purchaser to any broker, financial advisor or
consultant, finder, placement agent, investment banker, bank or other person with respect to the transactions contemplated by this Agreement,
and Purchaser has not taken any action that would cause Sellers to be liable for any such fees or commissions. Sellers shall have no obligation
with respect to any fees or with respect to any claims made by or on behalf of any person for fees of the type contemplated by this
Section 4(d) with the transactions contemplated by this Agreement.

(e) Purchaser is purchasing the Shares for its own account for investment purposes only, not as a nominee or agent, and not with a
view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 1933, as amended (the
“Securities Act”) or any distribution in violation of any other applicable securities laws. By executing this Agreement, Purchaser further
represents that Purchaser does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant
participation to such person or to any third person, with respect to any of the Shares.
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(f) Purchaser understands that the Shares have not been registered under the Securities Act or any applicable state securities laws
by reason of a specific exemption therefrom that depends upon, among other things, the bona fide nature of the investment intent as expressed
herein.

(g) Purchaser is an “accredited investor” as defined under the Securities Act. Purchaser is knowledgeable, sophisticated and
experienced in evaluating and investing in securities of companies such as the Company and acknowledges that it is able to fend for itself, can
bear the economic risk of its investment, and has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of the purchase of the Shares.

(h) Purchaser understands that the Tripletail Shares are “restricted securities” and the Tripletail Shares must be held indefinitely
unless they are subsequently registered under the Securities Act or an exemption from such registration is available. Moreover, Purchaser
understands that the Company is under no obligation to register the Tripletail Shares. Purchaser is aware of Rule 144 promulgated under the
Securities Act that permits limited resale of restricted securities subject to the satisfaction of certain conditions. Purchaser understands that the
certificates evidencing the Tripletail Shares will be imprinted with a legend which prohibits the transfer of the Tripletail Shares unless they are
registered or such registration is not required in the opinion of counsel for the Company. Notwithstanding the foregoing, the representations of
this Section 4(h) are made by Purchaser only if any Tripletail Shares are purchased by Purchaser.

(i) Purchaser understands that nothing in this Agreement, or any other materials presented to Purchaser in connection with the
purchase and sale of the Shares constitute legal, tax or investment advice. Purchaser has consulted with such legal, tax and investment advisors
as it, in its sole discretion has deemed necessary or appropriate in connection with its purchase of the Shares.

5. Representations, Warranties and Covenants of Sellers. In connection with the sale of the Shares, each Seller hereby represents,
severally and not jointly, on behalf of itself or himself, to Purchasers as follows:

(a) Seller is the record and beneficial owner of the Shares and has good and valid title to the Shares. Except for this Agreement,
there are no outstanding agreements, commitments, options, encumbrances, liens or other obligations of any character to which Seller is a
party, or by which it is bound, affecting the sale and transfer of the Shares. Seller has made no public offering of the Shares.

(b) All action on the part of Seller necessary for the authorization, execution and delivery of this Agreement and necessary to
authorize the performance of all of Seller’s obligations hereunder, has been taken or will be taken prior to the Closing. Seller has full power
and authority to enter into this Agreement.

(c) This Agreement has been validly executed and delivered by Seller and constitutes the legal, valid and binding agreement of
Seller enforceable against the Seller in accordance with its terms, except to the extent (i) such enforceability may be limited by applicable
bankruptcy, insolvency,
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reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally and (ii) such enforceability may be
subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

(d) The execution and delivery of this Agreement, the sale of the Shares under this Agreement, the fulfillment of the terms of this
Agreement and the consummation of the transactions contemplated hereby will not result in a conflict with or constitute a violation of, or
default (with the passage of time or otherwise) under any law, administrative regulation, ordinance or order of any court or governmental
agency, arbitration panel or authority binding upon the Seller or his properties. No consent, approval, authorization or other order of, or
registration, qualification or filing with, any regulatory body, administrative agency, or other governmental body is required for the execution
and delivery of this Agreement by the Seller and the sale of the Shares by the Seller pursuant to this Agreement, other than such as have been
made or obtained, and except for any filings required to be made under federal or state securities laws.

(e) No brokerage or finder’s fees or commissions are or will be payable by Seller to any broker, financial advisor or consultant,
finder, placement agent, investment banker, bank or other person with respect to the transactions contemplated by this Agreement, and Seller
has not taken any action that would cause the Purchasers to be liable for any such fees or commissions. The Purchasers shall have no
obligation with respect to any fees or with respect to any claims made by or on behalf of any person for fees of the type contemplated by this
Section 5(e) with the transactions contemplated by this Agreement.

(f) Seller has received all the information it considers necessary or appropriate for deciding whether to sell the Shares. Seller has
made its own decision to consummate the transaction contemplated hereby based on its own independent review and consultations with such
investment, legal, accounting and other advisers as it deems necessary. Seller has made its decision without reliance on any representation or
warranty of, or advice from, the Purchasers. Seller acknowledges and understands that the Purchasers and, as applicable, their officers and
affiliates may possess material nonpublic information not known to Seller that may impact the value of the Shares (the “Information”), that the
Purchasers are unable to disclose to Seller, including without limitation, (i) information received by, or by principals and employees of, the
Purchasers in their capacities as directors, officers, significant stockholders and/or affiliates of the Company, (ii) information otherwise
received from the Company on a confidential basis, and (iii) information received on a privileged basis from the Company’s attorneys or
advisers. Seller understands, based on its experience, the disadvantage to which it is subject due the foregoing. Notwithstanding this, Seller
has deemed it appropriate to engage in the transactions contemplated hereby. Seller hereby waives any claim, or potential claim, it has or may
have against Purchasers, including, but not limited to, Purchasers’ respective officers, directors, shareholders, partners, successors and
assigns, as applicable, relating to such person’s possession of the Information.

(g) Assuming the accuracy of the representations and warranties of the Purchasers set forth in Section 4, the offer and sale of the
Shares to the Purchasers as contemplated hereby are exempt from the registration requirements of the Securities Act.
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6. General Provisions.

(a) Survival of Representations, Warranties and Agreements. Notwithstanding any investigation made by any party to this
Agreement, all agreements, representations and warranties made by Seller and by either Purchaser herein shall survive the execution of this
Agreement, the delivery to the Purchasers of the Shares being purchased and the payment therefor, and a party’s reliance on such
representations and warranties shall not be affected by any investigation made by such party or any information developed thereby.

(b) Governing Law. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of
Delaware, without giving effect to the principles of conflicts of law. Each party agrees that all legal proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement shall be commenced exclusively in the state and federal courts
sitting in the Chancery Court of the State of Delaware (the “Delaware Court”). Each party hereby irrevocably submits to the exclusive
jurisdiction of the Delaware Court for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein or the enforcement hereof, and hereby irrevocably waives, and agrees not to assert in any suit, action
or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, or that the Delaware Court is an improper or
inconvenient venue for such proceeding. The parties hereto hereby irrevocably waive, to the fullest extent permitted by applicable law, any and
all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated thereby. If any
party shall commence an action or proceeding to enforce any provisions of this Agreement, then the prevailing party in such action or
proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such action or proceeding.

(c) Entire Agreement; Amendment. This Agreement represents the entire agreement among the parties and supersedes all prior
agreements and understandings relating to the subject matter hereof. This Agreement may only be amended, modified or waived in a writing
referencing this Agreement signed by the Purchasers and the Seller.

(d) Titles and Subtitles. The titles of the paragraphs and subparagraphs of this Agreement are for convenience of reference only
and are not to be considered in construing this Agreement.

(e) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument. This Agreement may be executed and delivered by facsimile or other electronic transmission.

(f) Expenses. Each party hereto shall be responsible for and pay its own legal, accounting and other professional fees and charges
and all other costs and expenses incurred in connection with the transactions contemplated herein.

(g) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. No party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the other;
provided, however,
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that Meson may assign all or any of its rights and obligations hereunder to any affiliate of Meson that is controlled, directly or indirectly, by
Meson (any such assignment by Meson pursuant to the preceding proviso shall not, however, release or be deemed to release Meson from its
obligations hereunder, and the Purchasers shall remain liable for all such obligations).

(h) Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision
shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision were so excluded and shall
be enforceable in accordance with its terms.

(i) Joint Product. This Agreement is the joint product of the Seller and Purchaser and each provision hereof and thereof has been
subject to the mutual consultation, negotiation and agreement of the Seller and the Purchaser and shall not be construed against any party
hereto.

[Signature Page Follows]
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EXHIBIT A
 

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year first set forth above.
 

PURCHASER:

MESON CAPITAL PARTNERS LP

By: Meson Capital Partners LLC, its General
Partner

/s/ Ryan J. Morris
 
By: Ryan J. Morris
Title: Manager

PURCHASER:

 /s/ Joseph Whitters
 Joseph Whitters, an individual

SELLER:

 TRIPLETAIL, LLC

 By: /s/ Sean McDevitt
  Sean McDevitt, Manager

SELLER:

 /s/ Sean McDevitt
 Sean McDevitt, an individual

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT



EXHIBIT A
 

EXHIBIT A

Schedule of Purchasers
 
Purchaser   Tripletail Shares   McDevitt Shares   Purchase Price 

Meson Capital Partners LP    1,066,000     0    $ 2,398,500  
Joseph Whitters    0     100,000    $ 225,000  
TOTAL:    1,066,000     100,000    $ 2,623,500  
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EXHIBIT A
 

EXHIBIT B

Stock Power and Assignment Separate From Certificate

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto                                                       shares of the
Common Stock of InfuSystem Holding, Inc. (the “Company”). Such shares stand in the undersigned’s name on the books of said corporation
represented by Certificate No. [            ]. The undersigned does hereby irrevocably constitute the Secretary of the Company as attorney-in-fact,
with full power of substitution, to transfer said stock on the books of said corporation.

Dated: May     , 2012
 

TRIPLETAIL, LLC

By:  
 Sean McDevitt, Manager

STOCK POWER AND ASSIGNMENT SEPARATE FROM CERTIFICATE



EXHIBIT A
 

EXHIBIT B

Stock Power and Assignment Separate From Certificate

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto                                                       shares of the
Common Stock of InfuSystem Holding, Inc. (the “Company”). Such shares stand in the undersigned’s name on the books of said corporation
represented by Certificate No. [            ]. The undersigned does hereby irrevocably constitute the Secretary of the Company as attorney-in-fact,
with full power of substitution, to transfer said stock on the books of said corporation.

Dated: May     , 2012
 

By:  
 Sean McDevitt, and individual

STOCK POWER AND ASSIGNMENT SEPARATE FROM CERTIFICATE



Exhibit B

JOINT FILING AGREEMENT

The undersigned, being duly authorized thereunto, hereby execute this agreement as an exhibit to this Schedule 13D to evidence the agreement
of the below-named parties, in accordance with the rules promulgated pursuant to the Securities Exchange Act of 1934, to file this Schedule
jointly on behalf of each such party.

Dated: May 11, 2012
 

MESON CAPITAL PARTNERS LLC

By: /s/ Ryan J. Morris
Name: Ryan J. Morris
Title: Managing Partner

MESON CAPITAL PARTNERS LP

By  Meson Capital Partners, LLC, its General Partner

By: /s/ Ryan J. Morris
Name: Ryan J. Morris
Title: Managing Member

RYAN J. MORRIS, INDIVIDUALLY

/s/ Ryan J. Morris
Ryan J. Morris


