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(State or other jurisdiction of (I.R.S. employer

incorporation or organization) identification no.)
701 Lima Avenue, Findlay, Ohio 45840

(Address of principal executive offices)

(Zip code)

(419) 423-1321

(Registrant�s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months, and (2) has been subject to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check One):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

Number of shares of common stock of registrant outstanding

at July 31, 2013: 65,267,367
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Part I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollar amounts in thousands except per-share amounts)

December 31,

2012
(Note 1)

June 30,

2013
(Unaudited)

ASSETS
Current assets:
Cash and cash equivalents $ 351,817 $ 244,153
Notes receivable 47,646 64,883
Accounts receivable, less allowances of $13,267 at 2012 and $16,425 at 2013 415,460 468,006
Inventories at lower of cost or market:
Finished goods 380,839 461,616
Work in process 40,953 40,650
Raw materials and supplies 140,076 151,830

561,868 654,096
Other current assets 72,904 93,524

Total current assets 1,449,695 1,524,662
Property, plant and equipment:
Land and land improvements 32,336 34,858
Buildings 307,924 315,331
Machinery and equipment 1,767,117 1,807,387
Molds, cores and rings 221,811 227,170

2,329,188 2,384,746
Less accumulated depreciation and amortization 1,399,933 1,435,255

Net property, plant and equipment 929,255 949,491
Goodwill 18,851 18,851
Intangibles, net of accumulated amortization of $48,340 at 2012 and $54,752 at 2013 150,017 160,613
Restricted cash 7,741 4,116
Deferred income taxes 228,849 216,373
Other assets 16,752 16,992

Total assets $ 2,801,160 $ 2,891,098

LIABILITIES AND EQUITY
Current liabilities:
Notes payable $ 32,836 $ 47,684
Accounts payable 379,867 341,401
Accrued liabilities 221,822 231,728
Income taxes 18,297 12,823
Current portion of long-term debt 2,319 21,245

Total current liabilities 655,141 654,881
Long-term debt 336,142 326,877
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Postretirement benefits other than pensions 291,546 293,765
Pension benefits 432,922 414,349
Other long-term liabilities 168,967 178,049
Deferred income tax liabilities 8,026 7,749
Equity:
Preferred stock, $1 par value; 5,000,000 shares authorized; none issued
Common stock, $1 par value; 300,000,000 shares authorized; 87,850,292 shares issued 87,850 87,850
Capital in excess of par value 919 2,143
Retained earnings 1,657,936 1,735,516
Cumulative other comprehensive loss (551,526) (532,080) 

1,195,179 1,293,429
Less: common shares in treasury at cost
(24,691,431 at 2012 and 24,537,168 at 2013) (437,555) (433,625) 

Total parent stockholders� equity 757,624 859,804
Noncontrolling shareholders� interests in consolidated subsidiaries 150,792 155,624

Total equity 908,416 1,015,428

Total liabilities and equity $ 2,801,160 $ 2,891,098

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

THREE MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)

(Dollar amounts in thousands except per-share amounts)

2012 2013
Net sales $ 1,058,482 $ 884,126
Cost of products sold 899,578 733,966

Gross profit 158,904 150,160
Selling, general and administrative 63,490 80,994

Operating profit 95,414 69,166
Interest expense (8,383) (7,231) 
Interest income 721 141
Other - income (expense) 183 (834) 

Income before income taxes 87,935 61,242
Income tax expense 29,345 19,642

Net income 58,590 41,600
Net income attributable to noncontrolling shareholders� interests 6,844 6,114

Net income attributable to Cooper Tire & Rubber Company $ 51,746 $ 35,486

Basic earnings per share:
Net income attributable to Cooper Tire & Rubber Company common stockholders $ 0.83 $ 0.56

Diluted earnings per share:
Net income attributable to Cooper Tire & Rubber Company common stockholders $ 0.82 $ 0.55

Dividends per share $ 0.105 $ 0.105

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

THREE MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)

(Dollar amounts in thousands)

Three Months Ended June 30,
2012 2013

Net income $ 58,590 $ 41,600
Other comprehensive income
Cumulative currency translation adjustments
Foreign currency translation adjustments (12,060) 3,244
Financial instruments
Change in the fair value of derivatives and marketable securities 5,389 2,266
Income tax expense on derivative instruments (1,875) (803) 

Financial instruments, net of tax 3,514 1,463
Postretirement benefit plans
Amortization of actuarial loss 11,620 12,469
Amortization of prior service credit (172) (142) 
Actuarial gain from plan amendment 7,707 �  
Pension curtailment gain (7,460) �  
Income tax expense on postretirement benefit plans (4,223) (4,577) 
Foreign currency translation effect 2,669 (392) 

Postretirement benefit plans, net of tax 10,141 7,358

Other comprehensive income 1,595 12,065

Comprehensive income 60,185 53,665
Less comprehensive income attributable to noncontrolling shareholders� interests 5,167 6,062

Comprehensive income attributable to Cooper Tire & Rubber Company $ 55,018 $ 47,603

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

SIX MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)

(Dollar amounts in thousands except per-share amounts)

2012 2013
Net sales $ 2,042,740 $ 1,745,807
Cost of products sold 1,778,407 1,437,729

Gross profit 264,333 308,078
Selling, general and administrative 121,209 142,248

Operating profit 143,124 165,830
Interest expense (16,858) (14,332) 
Interest income 1,372 437
Other - income (expense) 648 (239) 

Income before income taxes 128,286 151,696
Income tax expense 41,646 47,259

Net income 86,640 104,437
Net income attributable to noncontrolling shareholders� interests 13,326 12,871

Net income attributable to Cooper Tire & Rubber Company $ 73,314 $ 91,566

Basic earnings per share:
Net income attributable to Cooper Tire & Rubber Company common stockholders $ 1.18 $ 1.45

Diluted earnings per share:
Net income attributable to Cooper Tire & Rubber Company common stockholders $ 1.17 $ 1.43

Dividends per share $ 0.210 $ 0.210

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

SIX MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)

(Dollar amounts in thousands)

Six Months Ended June 30,
2012 2013

Net income $ 86,640 $ 104,437
Other comprehensive income
Cumulative currency translation adjustments
Foreign currency translation adjustments (653) (2,935) 
Financial instruments
Change in the fair value of derivatives and marketable securities (105) 4,793
Income tax benefit (expense) on derivative instruments 94 (1,942) 

Financial instruments, net of tax (11) 2,851
Postretirement benefit plans
Amortization of actuarial loss 23,403 24,948
Amortization of prior service credit (528) (284) 
Actuarial gain from plan amendment 7,707 �  
Pension curtailment gain (7,460) �  
Income tax expense on postretirement benefit plans (8,378) (9,166) 
Foreign currency translation effect 254 5,783

Postretirement benefit plans, net of tax 14,998 21,281

Other comprehensive income 14,334 21,197

Comprehensive income 100,974 125,634
Less comprehensive income attributable to noncontrolling shareholders� interests 13,953 14,622

Comprehensive income attributable to Cooper Tire & Rubber Company $ 87,021 $ 111,012

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

SIX MONTHS ENDED JUNE 30, 2012 AND 2013

(UNAUDITED)

(Dollar amounts in thousands)

2012 2013
Operating activities:
Net income $ 86,640 $ 104,437
Adjustments to reconcile net income to net cash provided by (used in) operating activities:
Depreciation and amortization 64,111 65,510
Deferred income taxes 2,739 137
Stock based compensation 3,671 4,461
Change in LIFO inventory reserve 17,296 (18,219) 
Amortization of unrecognized postretirement benefits 22,875 24,664
Changes in operating assets and liabilities:
Accounts and notes receivable (67,947) (67,586) 
Inventories (120,323) (74,142) 
Other current assets (9,604) (14,485) 
Accounts payable 88,872 (38,820) 
Accrued liabilities 32,816 8,526
Other items 18,441 (8,454) 

Net cash provided by (used in) operating activities 139,587 (13,971) 
Investing activities:
Additions to property, plant and equipment (77,869) (93,077) 
Acquisition of assets in Serbia (18,534) �  
Proceeds from the sale of assets 619 457

Net cash used in investing activities (95,784) (92,620) 
Financing activities:
Net issuance of (payments on) short-term debt (11,805) 14,186
Additions to long-term debt 10,073 19,577
Repayments on long-term debt (17,080) (9,916) 
Acquisition of noncontrolling shareholder interest (71) �  
Payment of dividends to noncontrolling shareholders (3,495) (9,709) 
Payment of dividends (13,089) (13,296) 
Issuance of common shares and excess tax benefits on options 301 1,594

Net cash used in financing activities (35,166) 2,436
Effects of exchange rate changes on cash (1,846) (3,509) 

Changes in cash and cash equivalents 6,791 (107,664) 
Cash and cash equivalents at beginning of year 233,710 351,817

Cash and cash equivalents at end of period $ 240,501 $ 244,153

See accompanying notes.
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COOPER TIRE & RUBBER COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollar amounts in thousands except per-share amounts)

1. Basis of Presentation and Consolidation
The accompanying unaudited Condensed Consolidated Financial Statements have been prepared in accordance with accounting principles
generally accepted in the United States for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation
S-X. Accordingly, they do not include all of the information and footnotes required by accounting principles generally accepted in the United
States for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered
necessary for a fair presentation have been included. There is a year-round demand for the Company�s passenger and truck replacement tires, but
sales of light vehicle replacement tires are generally strongest during the third and fourth quarters of the year. Winter tires are sold principally
during the months of June through November. Operating results for the six-month period ended June 30, 2013 are not necessarily indicative of
the results that may be expected for the year ended December 31, 2013.

The Company consolidates into its financial statements the accounts of the Company, all wholly-owned subsidiaries, and any partially-owned
subsidiary that the Company has the ability to control. Control generally equates to ownership percentage, whereby investments that are more
than 50% owned are consolidated, investments in affiliates of 50% or less but greater than 20% are accounted for using the equity method, and
investments in affiliates of 20% or less are accounted for using the cost method. The Company does not consolidate any entity for which it has a
variable interest based solely on power to direct the activities and significant participation in the entity�s expected results that would not
otherwise be consolidated based on control through voting interests. Further, the Company�s joint ventures are businesses established and
maintained in connection with the Company�s operating strategy. All intercompany transactions and balances have been eliminated.

Accounting Pronouncements � Recently Adopted

In December 2011, the Financial Accounting Standards Board (�FASB�) issued Accounting Standards Update (�ASU�) 2011-11, �Disclosures about
Offsetting Assets and Liabilities�, which requires an entity to disclose information about offsetting and related arrangements. The amendments in
this update are effective for annual and interim periods beginning on or after January 1, 2013, with retrospective application. In January 2013,
the FASB issued ASU 2013-01, �Clarifying the Scope of Disclosures about Offsetting Assets and Liabilities�. The Company has adopted these
ASUs and has included the expanded disclosures in Footnote 3 � Fair Value of Financial Instruments.

In February 2013, the FASB issued ASU 2013-02, �Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income�,
which requires an entity to provide information about amounts reclassified out of accumulated other comprehensive income by component. The
Company has included the disclosures required by this ASU in Footnote 10 � Changes in Cumulative Other Comprehensive Loss by Component.

8
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2. Merger Agreement
On June 12, 2013, the Company and Apollo Tyres Ltd. (�Apollo�) announced the execution of a definitive merger agreement under which a
wholly-owned subsidiary of Apollo will acquire the Company in an all-cash transaction valued at approximately $2.5 billion. Under the terms of
the agreement, which has been unanimously approved by the boards of directors of both companies, stockholders of the Company will receive
$35.00 per share in cash. Closing of the deal is subject to customary closing conditions, including approval by the Company�s stockholders,
obtaining certain regulatory approvals and the expiration or termination of applicable regulatory waiting periods.

At the time the deal is closed, all stock options, whether vested or unvested, will be converted into a right to receive a cash payment equal to the
product of the number of shares of the Company�s stock subject to such option and the excess of $35.00 over the applicable exercise price of the
option. All outstanding restricted stock units will be converted into a right to receive a cash payment equal to the number of shares of the
Company�s stock represented by the award multiplied by $35.00. All outstanding performance stock units will be converted into a right to receive
a cash payment equal to the number of shares of the Company�s stock earned in accordance with the terms of the award multiplied by $35.00.

The Company is a party to a trust agreement which is intended to provide funding for benefits payable and other potential payments to directors,
executive officers and certain other employees under various plans and agreements of the Company. The execution of the merger agreement
constituted a �potential change in control� under such plans and agreements and as a result, the Company was required to fund the estimated value
of the payments to be made to the beneficiaries under the trust agreement. The Company has deposited 1,906,183 of common shares with the
trustee in connection with this funding. These shares are treated as treasury shares on these financial statements and in accordance with
Accounting Standards Codification 260, �Earnings Per Share�, are not included in the earnings per share calculations.

During the second quarter of 2013, the Company incurred approximately $4,100 of expenses associated with the announced merger agreement.
These expenses are recorded in Selling, general & administrative expenses on
tbsp;2013    $291,231    $147,656    $�      $508,084    $�      $23,860    $970,831  

Dilip Singh

Chief Executive Officer (1)

 2013
2012  

    $

$

111,118

200,769

  $

$

166,667

500,000

  $
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$

�  

�  

  $

$

�  

285,261

  $

$

�  

�  

  $

$

87,095

2,843

$

$

364,880

988,873

Edgar Filing: COOPER TIRE & RUBBER CO - Form 10-Q

12



Jonathan Foster (2)(6)

 2013
2012  

    $

$

494,462

488,846

  $

$

20,000

�  

  $

$

�  

�  

  $

$

�  

�  
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  $

$

 38,015

�  

  $

$

2,353

338

$

$

554,830

489,184

Janet Skonieczny

Chief Operating Officer, Compliance Officer, Privacy Officer

 2013
2012  

    $

$

248,842

212,693

Edgar Filing: COOPER TIRE & RUBBER CO - Form 10-Q

14



  $

$

110,938

240,304

  $

$

�  

�  

  $

$

76,202

�  

  $

$

�  

�  

  $

$

16,152

13,861
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$

$

452,134

505,356

(1) Mr. Singh was appointed Chief Executive Officer on April 24, 2012. On March 31, 2013, he resigned from the position.
(2) Mr. Foster was appointed Chief Financial Officer, effective March 16, 2012.
(3) Mr. Steen was appointed Chief Executive Officer, effective April 1, 2013. Mr. Steen�s salary includes $219,231 earned pursuant to his

Employment Agreement and $72,000 paid pursuant to this Consulting Agreement, as described beginning on page 24 of this Proxy
Statement.

(4) In accordance with the SEC�s proxy disclosure rules, included in the �Stock Awards� and �Option Awards� columns are the aggregate grant
date fair values of restricted stock awards and stock option awards made during the respective fiscal years computed in accordance with
FASB ASC Topic 718. The measurement objective of FASB ASC Topic 718 is to estimate the fair value at the grant date of the equity
instruments that the entity is obligated to issue when employees have rendered the requisite service and satisfied any other conditions
necessary to earn the right to benefit from the instruments (for example, to exercise share options). That estimate is based on the share
price and other pertinent factors, such as expected volatility at the grant date. The grant date fair value of an award reflects the accounting
expense and may not represent the actual value that will be realized. For a discussion of the assumptions used in computing this valuation,
see �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and Note 11 of the Notes to the Consolidated
Financial Statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013.

(5) The Company matches 50% of all employee 401(k) contributions up to a maximum of 4% of a participant�s eligible salary, or certain
statutory limits. All Other Compensation for 2013 consists of the following: (i) for Mr. Steen, $860 for life insurance benefits, $20,000 for
relocation assistance and $3,000 for 401(k) match ; (ii) for Mr. Singh, $953 for life insurance benefits, $83,333 for a severance payment
and $2,809 for 401(k) match; (iii) for Mr. Foster, $771 for life insurance benefits and $1,582 for 401(k) match; and (iv) for
Ms. Skonieczny, $10,500 for an automobile allowance, $552 in life insurance benefits and $5,100 for 401(k) match. All Other
Compensation for 2012 consists of the following: (i) for Mr. Singh, $1,320 for life

26
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insurance benefits and $1,523 for 401(k) match; (ii) for Mr. Foster, $338 for life insurance benefits; and (iii) for Ms. Skonieczny, $10,533
for an automobile allowance, $2,895 for 401(k) match and $433 in life insurance benefits.

(6) See the description of the Incentive Compensation Plan beginning on page 28 of this Proxy Statement.
Outstanding Equity Awards at Fiscal Year End

The following table shows all unexercised options, stock that has not vested and stock incentive plan awards for each of the named executive
officers as of December 31, 2013:

Option Awards: Stock Awards:

Name

Number
of

Securities

Underlying

Unexercised
Options

(#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Option
Exercise

Price
($)

Option

Expiration
Date

Number of
Shares

or
Units of

Stock That
Have
Not

Vested

Market
Value of
Shares

or Units
of Stock

That
Have
Not

Vested
($) (1)

Eric Steen �  400,000

300,000

$

$

2.75

1.75
04/01/23
04/01/23

�  $ �  

Dilip Singh (2) 500,000 �  $ 2.25 04/24/15 �  $ �  
Jonathan Foster �  �  $ �  �  $ �  
Janet Skonieczny �  110,000 $ 1.51 01/02/16 13,298 $ 28,458

(1) Represents unvested restricted shares of common Stock multiplied by $2.14, the closing price of the Company�s Common Stock on
December 31, 2013, as quoted by the NYSE MKT.

(2) Mr. Singh exercised all 500,000 options on April 6, 2014 and the Company withheld 407,018 shares of Common Stock in satisfaction of
the exercise price. Mr. Singh was responsible for all tax withholdings.

Agreement with Eric Steen

Pursuant to an Employment Agreement (the �Steen Employment Agreement�) effective as of April 1, 2013, Eric Steen was named Chief
Executive Officer and is entitled to receive (i) a base salary of $300,000 for the agreement�s initial term of twelve (12) months (the �Initial Term�)
and (ii) an annual performance bonus of up to 75% of his base salary, or $225,000 in the initial term, based upon satisfaction of performance
objectives to be developed by the Compensation Committee. Mr. Steen is also eligible for additional discretionary bonuses based on the
achievement of certain specified goals established by the Compensation Committee. After the Initial Term, the Steen Employment Agreement
will renew automatically for additional twelve (12) month terms, unless earlier terminated. Mr. Steen further received, pursuant to the terms of
an Inducement Stock Option Agreement by and between the Company and Mr. Steen, dated as of April 1, 2013, 700,000 inducement stock
options outside the Company�s 2007 Stock Incentive Plan, of which 300,000 options have an exercise price of $1.75 and 400,000 options have an
exercise price of $2.75 (all options granted to Mr. Steen pursuant to the Inducement Stock Option Agreement, the �Inducement Options�). The
Inducement Options were granted on April 1, 2013 and will vest over a four-year period, with 25% vesting on the first anniversary of the grant
date and the remaining Inducement Options vesting pro rata monthly in the thirty-six months thereafter. The Inducement Options will expire on
the tenth anniversary of their grant date. In the event of Mr. Steen�s death or permanent disability, his employment will immediately terminate.
Mr. Steen would be entitled to (i) the unpaid base salary earned for services rendered through the date of his death or permanent disability,
(ii) any accrued but unpaid incentive compensation earned in the previous year (�Bonus Amount�) as of the date of his death or permanent
disability, (iii) the accrued but unpaid paid time off (�PTO�) earned through the date of his death or permanent disability, and the (iv) limited
death, disability, and/or income continuation benefits. In the event Mr. Steen is involuntarily terminated by the Company without cause (as
defined in his Employment Agreement), Mr. Steen will be entitled to receive the unpaid base salary earned for services rendered through the
date of such
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termination, (ii) any accrued and unpaid Bonus Amount, (iii) the accrued but unpaid PTO, (iv) unreimbursed amounts to which he is entitled to
reimbursement under the Steen Employment Agreement, and (v) a severance payment, in an aggregate amount equal to six months of Mr. Steen�s
then-current base salary. Additionally, in the event of Mr. Steen�s involuntary termination by the Company without cause, the vesting of the
Inducement Options that would have otherwise vested in the twelve months following the date of termination will accelerate and become
exercisable for a period of three (3) months. If Mr. Steen dies while the Inducement Options are outstanding, then personal representative or
beneficiary under his will or in accordance with the laws of inheritance will have the right to exercise vested Inducement Options until the
expiration date of the Inducement Options or for twelve (12)-months, whichever is earlier. If Mr. Steen becomes permanently disabled, he will
have until the expiration date of the Inducement Options or a period of twelve (12) months to exercise vested Inducement Options, whichever is
earlier. If Mr. Steen terminates his employment with the Company voluntarily, unvested Inducement Options will immediately terminate and
cease to be exercisable and Mr. Steen will have until the expiration date of the Inducement Options or a period of three (3) months to exercise
vested Inducement Options, whichever is earlier. If Mr. Steen is terminated for cause, he will be entitled to receive any (i) unpaid base salary
earned for services rendered through the date of his termination, (ii) accrued but unpaid Bonus Amount as of the date of his termination,
(iii) accrued but unpaid PTO earned through the date of his termination, and (iv) unreimbursed relocation expenses. If Mr. Steen is terminated
for cause, the Inducement Options will terminate immediately, whether or not then exercisable. The vesting of the Inducement Options may be
also accelerated by the Compensation Committee, in its sole discretion. Mr. Steen, pursuant to his employment agreement is also eligible for
additional option grants as determined by the Compensation Committee. Mr. Steen is entitled to the reimbursement of reasonable relocation
expenses not to exceed $20,000. On March 6, 2014, the Compensation Committee of the Board of Directors (the �Compensation Committee�)
approved and authorized the Company to reimburse Mr. Steen up to an additional $75,000 for relocation expenses, representing a total
reimbursement right of up to $95,000. Additionally, on March 6, 2014, the Compensation Committee approved Mr. Steen�s 2013 annual
performance bonus pursuant to the Steen Employment Agreement in the amount of $147,656.25. The Compensation Committee also authorized
a grant to Mr. Steen of the option to purchase 60,000 shares of the Company�s Common Stock at an exercise price of $3.00 per share. The option
vests in equal monthly installments over a three-year period, expires after five (5) years and is otherwise exercisable in accordance with the
Company�s 2007 Stock Incentive Plan. Mr. Steen will accrue paid time off at a rate of four weeks per year. Any accrued paid time off that
remains unused after the Initial Term shall roll over into any renewal terms.

The Company must provide Mr. Steen with six months advance notice of an involuntary termination of Mr. Steen�s employment other than for
cause. In such event and in exchange for the execution of a general release, Mr. Steen will be entitled to a severance payment in an amount equal
to six months of Mr. Steen�s then-current base salary, in addition to Mr. Steen�s accrued and unpaid base salary, bonus amount in respect of the
immediately preceding calendar year, paid time off and reimbursements through the date of such termination.

Mr. Steen is subject to a two-year non-solicitation provision for soliciting customers or employees or diverting business from the Company and a
two-year non-competition provision for employment with or participation in a competitive business in the United States, Canada, Mexico or
other country in which the Company has conducted business, the latter of which may be extended by one year if the Company pays his annual
base salary as of the date of his termination of service. The Employment Agreement contains customary confidentiality, non-disparagement,
protection of Company proprietary information, protection of Company intellectual property, and indemnification provisions applicable to the
duration of Mr. Steen�s employment and thereafter. The Employment Agreement does not contain provisions related to a change in control.

Agreement with Jonathan Foster

Pursuant to an amended Consulting Agreement (�First Amendment�) between the Company and Mr. Foster dated August 14, 2012, Mr. Foster
continued to serve as Chief Financial Officer as an employee of the Company through March 16, 2013; and pursuant to an amendment (�Second
Amendment�) dated February 9, 2013,
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Mr. Foster continued to serve through June 30, 2013 (the �Term�). Under this agreement, (i) Mr. Foster�s fee continued to be paid $25,000 on the
15th day and the last day of each month during the Term; (ii) the Term was automatically renewable for successive one month periods until the
Company provides at least sixty days advance notice of termination; (iii) Mr. Foster received a bonus of $20,000 on March 16, 2013; (iv) in the
event of a �change in control,� as defined in the agreement, within 15 days after the occurrence of the change in control, Mr. Foster would be paid
$125,000 plus the sum of all fees that would have been paid by the Company from the date of the change in control until June 30, 2013, up to a
maximum of five (5) months; and (iv) the Company reimbursed Mr. Foster for legal expenses incurred in connection with negotiating the
amended Consulting Agreement. The Consulting Agreement and all amendments terminated on August 31, 2013.

Pursuant to an Employment Agreement between the Company and Mr. Foster, signed on July 1, 2013, and effective September 1, 2013,
Mr. Foster continued to serve as Chief Financial Officer. The material terms of Mr. Foster�s Employment Agreement are as follows: Mr. Foster
will receive an annual base salary of $257,000 initially, subject to increase in the discretion of the Company, in addition to employment benefits
generally available to other Company employees and reimbursement for business-related and continuing professional education expenses.

Mr. Foster will participate in an Incentive Compensation Plan (the �Incentive Plan�), pursuant to which (a) he will have the opportunity to earn an
annual cash bonus equal to 50% of his then-current base salary with a target of based on the Company�s satisfaction of EBITDA and revenue
performance goals determined by the Compensation Committee and Mr. Foster�s achievement of individual performance objectives relating to
his position and established by the Company�s Chief Executive Officer. Assuming his achievement of threshold individual objectives,
Mr. Foster�s actual cash bonus under this annual bonus plan will depend on the Company�s achievement in relation to the established corporate
targets, ranging from 25% of his then-current base salary at 80% achievement of the corporate targets, to 75% of his then-current base salary at
120% achievement of the corporate targets.

Also under the Incentive Plan, Mr. Foster will have the opportunity to earn a long term incentive, a cash bonus at the end of three years, and then
each year thereafter (based on corporate performance over the three previous years), an annual cash bonus of a target of 50% of his then-current
base salary based on satisfaction of three year Company operating performance goals established by the Compensation Committee. Mr. Foster�s
actual cash bonus under this long term incentive plan will depend on the Company�s achievement of the three-year operating goals, ranging from
12.5% of his then-current salary at 80% achievement of the corporate targets, to 75% of his then-current base salary at 120% achievement of the
corporate targets.

The Incentive Plan applies for calendar year periods. Payouts under the Incentive Plan are pro-rated for the period of service within the Incentive
Plan year. For 2013, Mr. Foster�s eligible payouts under the Incentive Plan are pro-rated based on an effective participation date of September 1,
2013. While Mr. Foster is a participant in the Incentive Plan, unless otherwise agreed by the Board (as in the case of the retention bonus
described below), he will not be eligible to participate in other bonus, incentive or commission plans offered by the Company. Mr. Foster must
be employed with the Company in good standing as of the end of the plan year in order to receive an annual or long term incentive payment. The
Board may amend the terms of the Incentive Plan in its sole discretion, including terminating the Incentive Plan without prior notice. Any action
by Mr. Foster relating to the Incentive Plan must be brought within 180 days of the event giving rise to the claims.

Mr. Foster is subject to a one-year non-solicitation provision for soliciting customers or employees or diverting business from the Company and
a two-year non-competition provision for employment with or participation in a competitive business in the United States, Canada, Mexico or
other country in which the Company has conducted business, the latter of which may be extended by one year if the Company pays his annual
base salary as of the date of his termination of service. The Employment Agreement contains customary confidentiality, non-disparagement,
protection of Company proprietary information, protection of Company intellectual property, and indemnification obligations applicable to the
duration of Mr. Foster�s employment and thereafter. The Employment Agreement does not contain provisions related to a change in control.
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In the event of a termination of Mr. Foster�s employment for any reason, Mr. Foster will receive all accrued and unpaid compensation through his
date of termination and any Incentive Plan award earned, but not yet paid in respect of the immediately preceding calendar year. In the event
Mr. Foster�s employment is terminated for any reason other than by the Company for cause (as defined in the Employment Agreement) the upon
execution of a general release, Mr. Foster will be entitled to the continuation of his salary and health insurance benefits for a period of nine
months.

Agreement with Janet Skonieczny

Pursuant to an Employment Agreement with Ms. Skonieczny dated November 12, 2007, Ms. Skonieczny was entitled to receive $200,000 per
year and 100,000 shares of restricted stock, which vested 25% on the date of grant and equally on each of the three anniversaries of the grant
date. Ms. Skonieczny was eligible to receive customary employee benefits available to all full-time employees of the Company and was eligible
to receive a bonus subject to annual adjustment. Upon termination of Ms. Skonieczny�s employment other than by the Company without cause,
Ms. Skonieczny was also subject to certain non-competition, confidentiality and non-disparagement obligations.

Pursuant to an amended and restated Employment Agreement with Ms. Skonieczny dated January 2, 2013, Ms. Skonieczny was named Chief
Operating Officer and is entitled to receive (i) an annual salary of $250,000, an annual cash bonus award of up to $125,000, with the opportunity
to increase the annual bonus up to $250,000 at the Company�s discretion; (ii) options for 110,000 shares of the Company�s Common Stock, of
which one-third of such options shall vest on each of the next three anniversaries of the grant date, provided she remains employed on such dates
and such options will immediately vest in the event she is terminated within six (6) months of a change in control and; (iii) customary employee
benefits available to all full-time employees of the Company. Upon termination of Ms. Skonieczny�s employment by the Company without
cause, Ms. Skonieczny shall be entitled to all accrued and unpaid salary, any bonus earned in the previous year, pro-rata vesting of outstanding
options and restricted stock, a pro-rata bonus for the then current year, assuming full achievement of performance targets, and one year of base
salary paid over one year. In the event Ms. Skonieczny�s employment is terminated other than by the Company without cause (as defined in her
Employment Agreement), Ms. Skonieczny will be entitled to receive all accrued and unpaid salary, benefits and other compensation, including
any bonus earned in the previous year. She will also be subject to a two-year non-competition provision and customary confidentiality,
non-disparagement, protection of Company proprietary information, protection of Company intellectual property, and indemnification
obligations for the duration of her employment and thereafter.

Retention Bonus Agreements with Executive Officers

On July 2, 2013, the Company entered into retention agreements (the �Retention Agreements�) with each of the Company�s named executive
officers and certain other key employees in order to compensate for additional job duties in connection with, and to retain necessary Company
personnel through, a potential change in control transaction (as defined below). These Retention Agreements provided recipients with cash
award payments in the event that a change in control of the Company occurred on or before March 31, 2014, provided that participants were
employed with the Company through the closing date of such a transaction, or thirty days prior to such date, if such employment does not
terminate by reason of voluntary resignation, retirement or termination for cause prior to the closing date. A change in control is defined as
(i) the acquisition by any person, other than the Company or the Company�s parent or any of the parent�s subsidiaries, of beneficial ownership of
50% or more of the combined voting power of the Company�s then outstanding voting securities; or (ii) the purchase of a majority of the shares
of common stock of the Company under a tender offer or exchange offer, other than an offer by the Company or the Company�s parent or any of
the parent�s subsidiaries; or (iii) completion of a merger, liquidation or dissolution of the Company, or the sale of all or substantially all of the
assets of the Company, in each case that does not result in the Company�s parent retaining direct or indirect control of the
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Company. For purposes of the Retention Agreements, a change in Control event shall also be deemed to have occurred if a change in control
occurs with InfuSystem Holdings by March 31, 2014, substituting �InfuSystem Holdings� for �the Company� in the definition above.

Under the Retention Agreements, Mr. Foster and Ms. Skonieczny would receive nine months of their then-current base salary, and Mr. Steen
would receive one year of his then-current base salary, upon the closing of a transaction that resulted in a change in control. Such amounts would
be paid in three one-third installments within 30 days of the following dates: 1) the closing of a change in control transaction; 2) six months after
the first payment; and 3) one year after the first payment or any involuntary termination of the executive officer�s employment.

Equity Compensation Plan Information

The following table provides information as of April 5, 2014 with respect to compensation plans (including individual compensation
arrangements) under which our equity securities are authorized for issuance.

Plan Category

Number of
securities to be

issued upon
exercise of

outstanding
options

and rights

Weighted
average
exercise 

price
of outstanding

options
and rights

Number of
securities remaining

available for
future

issuance under
equity

compensation
plans

(excluding
securities
reflected

in column (a))
Equity compensation plans approved by security holders (1)(3)(4) 1,107,626 $ 1.91 108,548
Equity compensation plans not approved by security holders (2) 800,000 $ 2.25 �  

Total 1,907,626 $ 2.05 108,548

(1) This amount includes 454,292 shares of Common Stock issuable upon the vesting of certain time restricted stock awards (the �Restricted
Stock Awards�) and 653,334 shares of Common Stock issuable upon the exercise of stock option awards.

(2) The Company has, since December 31, 2012, made additional option grants outside of the Plan. As described in the Company�s Current
Report on Form 8-K filed on March 14, 2013, the Company issued inducement stock options to purchase 700,000 shares of the Company�s
Common Stock to Eric K. Steen, the Company�s Chief Executive Officer, pursuant to the terms of an Inducement Stock Option Agreement
effective April 1, 2013 pursuant to which (i) 300,000 options have an exercise price of $1.75 and 400,000 options have an exercise price of
$2.75, (ii) all of Mr. Steen�s options vest over a four-year period, with 25% vesting on the first anniversary of the grant date and the
remaining options vesting pro rata monthly in the thirty-six months thereafter, (iii) the options will expire on the tenth anniversary of their
grant date, and (iv) in the event Mr. Steen is involuntarily terminated by the Company without cause, the vesting of the options that would
have otherwise vested in the twelve months following the date of termination will accelerate and become exercisable. The vesting of
Mr. Steen�s options may be accelerated by the Compensation Committee, in its sole discretion. Further, as described in the Company�s
Current Report on Form 8-K filed on May 2, 2013, the Company issued inducement stock options to purchase 100,000 shares of the
Company�s Common Stock to Michael McReynolds, the Company�s Chief Information Officer, pursuant to the terms of an Employment
Agreement effective April 29, 2013 pursuant to which (i) the options have an exercise price of $1.75 per share, (ii) vest one-third on each
of the next three (3) anniversaries of the grant date, provided that Mr. McReynolds is employed by the Company on each of these dates,
(iii) the options will expire on the seventh anniversary of their grant date, and (iv) in the event that Mr. McReynolds is involuntarily
terminated (x) by the Company without cause within six months of a change in control of the Company, his options will immediately
accelerate and become exercisable, and (y) otherwise by the Company without cause, his options will vest pro rata based on the length of
his service in the year of the termination of his employment.
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(3) Shares of Common Stock issuable pursuant to the 2007 Stock Incentive Plan. All of the securities remaining available for future issuance
under the 2007 Stock Incentive Plan could be issued other than upon the exercise of options or rights.

(4) As of December 31, 2013, (i) 2,047,626 shares of Common Stock were issuable upon the exercise of outstanding options, including
454,292 shares of Common Stock issuable upon the vesting of the Restricted Stock Awards and 1,593,334 shares of Common Stock
issuable upon the exercise of stock option awards; (ii) the weighted average exercise price of outstanding options was $2.04; and (iii)
168,548 shares of Common Stock remain available for future issuance under equity compensation plans (excluding securities reflected in
(i), above).

32

Edgar Filing: COOPER TIRE & RUBBER CO - Form 10-Q

Table of Contents 22



Table of Contents

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of the Company�s Common Stock as of March 31, 2014, in each
case including shares of Common Stock which may be acquired by such persons within 60 days, by:

� each person known by the Company to be the beneficial owner of more than 5% of its outstanding shares of Common Stock based
solely upon the amounts and percentages contained in the public filings of such persons;

� each of the Company�s current executive officers and directors; and

� all of the Company�s current executive officers and directors as a group.

Name of Beneficial Owners Number of Shares Percent**
Greenwood Investments, Inc. (1) 2,145,348 9.7% 
Steve Tannenbaum (1) 2,145,348 9.7% 
Greenwood Capital Limited Partnership (1) 1,283,349 5.8% 
Minerva Advisors, LLC (10) 1,868,962 8.4% 
Global Undervalued Securities Master Fund, L.P. (2) 1,850,000 8.3% 
Kleinheinz Capital Partners, Inc. (2) 1,850,000 8.3% 
John Kleinheinz (2) 1,850,000 8.3% 
Ryan Morris (3)(4)(5)(9) 1,552,405 7.0% 
Meson Capital Partners LLC (3)(9) 1,552,405 7.0%
Meson Capital Partners LP (3) 1,552,405 7.0% 
Leap Tide Capital Management, LLC (6) 1,383,313 6.2% 
Jan Loeb (6) 1,383,313 6.2% 
Austin W. Marxe, David M. Greenhouse and Adam C. Stettner (7) 1,170,602 5.3% 
Special Situations Life Sciences Fund, L.P. (7) 1,170,602 5.3% 
PVF-ST, LP (1) 465,776 2.1%
Wayne Yetter (4)(9) 447,925 2.0% 
MGPLA, LP (1) 396,223 1.8% 
David C. Dreyer (4)(9) 225,833 1.0% 
Joseph Whitters (4)(9) 120,833 *
Janet Skonieczny (5)(8) 144,252 *
Eric Steen (4)(5)(9) 222,500 *
Jonathan P. Foster (5) 5,000 *
All directors and officers as a group (7 individuals) 2,718,748 12.2% 

* Less than 1%
** Based on 22,192,258 shares of Common Stock outstanding as of March 31, 2014. Shares of Common Stock subject to options that are

currently exercisable or exercisable within 60 days of March 31, 2014, as well as shares of restricted stock which vest within 60 days of
March 31, 2014 are deemed outstanding in addition to the 22,192,258 shares of Common Stock outstanding as of March 31, 2014 for
purposes of computing the percentage ownership of the person holding the options or the person whose shares will vest, but are not
deemed outstanding for purposes of computing the percentage ownership of any other person.

(1) Based solely on a review of Schedule 13G filed on February 14, 2014 by Steve Tannenbaum, Greenwood Capital Limited Partnership
(�Greenwood Capital�), Greenwood Investments, Inc., (�Greenwood Investments�), MGPLA, LP and PVF-ST, LP. Greenwood Capital,
PVF-ST and MGPLA each beneficially own 1,283,349, 465,776 and 396,223 shares of Common Stock, respectively. Each of Greenwood
Capital, PVF-ST and MGPLA has the power to vote and dispose of the shares of Common Stock beneficially owned by it. Greenwood
Investments, as the general partner of both Greenwood Capital and MGPLA, and the manager of PVF-ST, and Mr. Tannenbaum, as the
president of Greenwood Investments, may be deemed to beneficially own 2,145,348 shares of Common Stock beneficially owned by
Greenwood Capital, PVF-ST
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and MGPLA. Greenwood Investments, as the general partner of Greenwood Capital and MGPLA and manager of PVF-ST, and
Mr. Tannenbaum, as the president of Greenwood Investments, have the power to vote and dispose of the 2,145,348 shares of Common
Stock owned by Greenwood Capital, PV-ST and MGPLA. The business address of Mr. Tannenbaum, Greenwood Investments,
Greenwood Capital, MGPLA and PVF-ST is 200 Clarendon Street, 25th Floor, Boston, Massachusetts 02116.

(2) Based solely on a review of Amendment No. 2 to Schedule 13D filed on February 13, 2014 by Global Undervalued Securities Master
Fund, L.P. (�Master Fund�), Kleinheinz Capital Partners, Inc. (�Kleinheinz�), and John Kleinheinz. Kleinheinz and Mr. Kleinheinz each may
be deemed to beneficially own 1,850,000 shares of Common Stock beneficially owned by the Master Fund and Kleinheinz. Kleinheinz is
the investment manager of Master Fund. Kleinheinz, Master Fund, and John Kleinheinz, as the principal of Kleinheinz and Master Fund,
exercise shared voting and dispositive power over the 1,850,000 shares of Common Stock. The business address of Global undervalued
Securities Master Fund, L.P., Kleinheinz Capital Partners, Inc. and John Kleinheinz is 301 Commerce Street, Suite 1900, Fort Worth,
Texas 76102.

(3) Based on a review of Amendment No. 4 to Schedule 13D filed on July 18, 2013 by Meson Capital Partners LP (�Meson LP�), Meson Capital
Partners LLC (�Meson LLC�) and Ryan Morris and Forms 4 filed by Mr. Morris. Meson LP, Meson LLC and Mr. Morris may be deemed
the beneficial owners of 1,487,850 shares of Common Stock owned by Meson LP, and over which Meson LP, Meson LLC and Mr. Morris
have shared voting and dispositive power, as Meson LLC is the general partner of Meson LP and Mr. Morris is the managing member of
Meson LP. Further, Mr. Morris owns and has sole voting and dispositive power over an additional 64,555 shares of Common Stock, and
Meson LLC may be deemed to beneficially own such shares of Common Stock, as Mr. Morris is the managing member of Meson LLC.
The business address of Meson LP and Meson LLC is 2687 California Street, San Francisco, CA 94115.

(4) Director. Business address is c/o InfuSystem Holdings, Inc., 31700 Research Park Drive, Madison Heights, Michigan 48071.
(5) Executive Officer. Business address is c/o InfuSystem Holdings, Inc., 31700 Research Park Drive, Madison Heights, Michigan 48071.
(6) Based solely on a review of Schedule 13G filed on October 31, 2012 by Leap Tide Capital Management LLC (�Leap Tide�) and Jan Loeb.

Mr. Loeb is the Managing Member of Leap Tide and may be deemed to beneficially own 1,383,313 shares of Common Stock beneficially
owned by Leap Tide. Each of Leap Tide and Mr. Loeb has sole voting and dispositive power over the shares of Common Stock. The
business address of Leap Tide and Mr. Loeb is 10451 Mill Run Circle, Suite 400, Owings Mills, MD 21117.

(7) Based solely on a review of Schedule 13G filed on February 12, 2014 by Austin W. Marxe, David M. Greenhouse and Adam C. Stettner
(collectively �Marxe, Greenhouse and Stettner). Marxe, Greenhouse and Stettner each beneficially owns 1,170,602 shares of Common
Stock owned by Special Situations Life Sciences Fund, L.P. (�SSLS�), over which Marxe, Greenhouse and Stettner have shared voting and
dispositive power, as Marxe, Greenhouse and Stettner are members of LS Advisors L.L.C., the general partner of SSLS. Marxe,
Greenhouse and Stettner are also controlling principals of AWM Investment Company, Inc., the investment adviser to SSLS. The business
address for Marxe, Greenhouse and Stettner is 527 Madison Avenue, Suite 2600, New York, NY 10022.

(8) Ms. Skonieczny�s shares include shares of restricted stock which will vest within 60 days.
(9) Mr. Steen�s, Mr. Dreyer�s, Mr. Morris�, Mr. Whitters� and Mr. Yetter�s shares include options to purchase Common Stock which are

exercisable within 60 days.
(10) Based solely on a review of Schedule 13F filed on November 12, 2013 by Minerva Advisors, LLC (�Minerva�). Minerva has sole investment

discretion over 1,136,762 shares of Common Stock and has shared investment discretion over 732,200 shares of Common Stock. The
business address of Minerva is 50 Monument Road, Suite 201, Bala Cynwyd, PA 19004.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The Company�s Board of Directors and Audit Committee are responsible for reviewing and approving all transactions involving the Company
and �related parties� (generally, directors, executive officers and stockholders owning five percent or greater of the Company�s outstanding stock
and their immediate family members). The Board of Directors and Audit Committee approve all related party transactions in advance. The
Board of Directors and Audit Committee consider all of the relevant facts and circumstances available, including (if applicable) but not limited
to: (i) the benefits to the Company; (ii) the impact on a director�s independence in the event the related party is a director, an immediate family
member of a director or an entity in which a director is a partner, stockholder or executive officer; (iii) the availability of other sources for
comparable products or services; (iv) the terms of the transaction; and (v) the terms available to unrelated third parties or to employees
generally. No member of the Board of Directors or the Audit Committee will participate in any review, consideration or approval of any related
party transaction with respect to which such member or any of his or her immediate family members is the related person. The Board of
Directors and Audit Committee will approve only those related party transactions that are in, or are not inconsistent with, the best interests of the
Company and its stockholders, as determined in good faith. The Board of Directors and Audit Committee will review all related party
transactions annually to determine whether it continues to be in the Company�s best interests.

Related Person Transactions

Operating Leases on Buildings in KansasMr. Thomas Creal, Executive Vice-President of First Biomedical, Inc. owns Jan-Mar LLC (�Jan-Mar�)
and is the principal owner of the CW Investment Group LLC (�CW�). In connection with the Company�s June 2010 acquisition of First
Biomedical, Inc., the Company entered into operating lease agreements with Jan-Mar and CW, each of which owns one of the two office
buildings utilized by First Biomedical in Olathe, Kansas. Each lease has a term of thirty-six months, which commenced on July 1, 2010. The
Company has extended those leases through the summer of 2014. Monthly rent payments to Jan-Mar and CW are $5,312 and $3,033,
respectively. Effective March 2014, the Company no longer has related party transactions due to the retirement of Mr. Creal.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors has furnished the following report on its activities during the fiscal year ended December 31,
2013. The report is not deemed to be �soliciting material� or �filed� with the SEC or subject to the SEC�s proxy rules or to the liabilities of Section 18
of the Exchange Act and the report shall not be deemed to be incorporated by reference into any prior or subsequent filing under the Securities
Act or the Exchange Act except to the extent that the Company specifically incorporates it by reference into any such filing.

The Audit Committee oversees the financial reporting process on behalf of the Board of Directors. Management has the primary responsibility
for the financial reporting process, principles and internal controls as well as preparation of the Company�s financial statements.

In fulfilling its responsibilities, the Audit Committee appointed independent registered public accounting firm BDO USA, LLP (the �2013
Auditor�) for the fiscal year ended December 31, 2013. The Audit Committee reviewed and discussed with the 2013 Auditor the overall scope
and specific plans for their audit. The Audit Committee also reviewed and discussed the Company�s audited financial statements and the
adequacy of the Company�s internal controls with the 2013 Auditor and with management. The Audit Committee met with the 2013 Auditor,
without management present, to discuss the results of the 2013 Auditor�s audits and the overall quality of the Company�s financial reporting.

The Audit Committee monitored the independence and performance of the 2013 Auditor, as well as discussed with the 2013 Auditor the matters
required to be discussed by Statements on Auditing Standards No. 61, as amended. The Company�s 2013 Auditor has provided the Audit
Committee with the written disclosures and the letter required by the applicable requirements of the Public Company Accounting Oversight
Board regarding the 2013 Auditor�s communications with the Audit Committee regarding independence and the Audit Committee has discussed
2013 Auditors� independence with the 2013 Auditor and management. Based upon the review and discussions referred to above, the then
constituted Audit Committee recommended to the Board of Directors that the audited financial statements be included in the Annual Report on
Form 10-K for the fiscal year ended December 31, 2013 for filing with the SEC.

The Audit Committee has the sole authority to appoint the independent registered public accounting firm. As discussed in Proposal 5, the Audit
Committee has determined that it is in the best interests of the Company and its stockholders to recommend that the Board of Directors ask the
stockholders, at the Meeting, to ratify the appointment of BDO USA, LLP, as its independent registered public accounting firm.

Joseph Whitters, Chairman
David Dreyer
Wayne Yetter

April 8, 2014
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INDEPENDENT AUDITORS� FEES

The following presents aggregate fees billed to the Company for the fiscal years ended December 31, 2013 and December 31, 2012 by
Deloitte & Touche LLP (�Deloitte�) and BDO USA, LLP (�BDO�), the Company�s former and current independent registered public accounting
firm.

Audit Fees

There were $309,000 and $624,090 in audit fees billed by Deloitte for the fiscal years ended December 31, 2013 and 2012, respectively. These
fees were for professional services rendered for audits of annual consolidated financial statements for the year ended December 31, 2012 and for
reviews of the Company�s quarterly reports on Form 10-Q in 2012 and for the first quarter of 2013 and the proxy statement issued in 2013. In
addition, there were $385,000 in audit fees billed by BDO USA, LLP for the fiscal year ended December 31, 2013 during the period of transition
beginning on June 3, 2013. These fees were for professional services rendered for audits of annual consolidated financial statements for the year
ended December 31, 2013 and for reviews of the Company�s quarterly reports on Form 10-Q for the second and third quarter of 2013.

Audit Related Fees

There were no audit related fees billed by Deloitte or BDO for the fiscal year ended December 31, 2013 and 2012.

Tax Fees

There were no tax fees billed by Deloitte or BDO for the fiscal years ended December 31, 2013 and 2012.

All Other Fees

There were $12,500 and $18,700 in fees related to due diligence services billed by Deloitte for the fiscal years ended December 31, 2013 and
2012, respectively. There were expenses of $10,736 and $22,697 billed by Deloitte for the fiscal years ended December 31, 2013 and 2012.
There were expenses of $33,233 billed by BDO for the fiscal year ended December 31, 2013.

PRE-APPROVAL POLICIES AND PROCEDURES

The Audit Committee has adopted a policy and set of procedures for pre-approving all audit and non-audit services to be performed by the
Company�s independent registered public accounting firm. The policy requires pre-approval of all services rendered by the Company�s
independent registered public accounting firm either as part of the Audit Committee�s approval of the scope of the engagement of the
independent registered public accounting firm or on a case by case basis. All of the audit and non-audit services described herein were
pre-approved by the Audit Committee.

The services provided for 2013 and 2012 were for audit services and due diligence services, as described above.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company�s officers and directors and persons who beneficially own more than 10% of the
Common Stock of the Company to file initial reports of ownership of such securities and reports of changes in ownership of such securities with
the SEC. Such officers, directors and 10% stockholders of the Company are also required by SEC regulations to furnish the Company with
copies of all Section 16(a) forms they file. Based solely on the Company�s review of the copies of such forms prepared by it or received by it
with respect to the fiscal year ended December 31, 2013, all reports were filed on a timely basis.

STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL STOCKHOLDERS MEETING

Stockholder proposals to be considered for inclusion in the Company�s proxy statement and proxy card for the 2015 Annual Stockholders
Meeting pursuant to Rule 14a-8 under the Exchange Act must be submitted in writing to the Company�s Secretary at the Company�s principal
executive offices located at 31700 Research Park Drive, Madison Heights, Michigan 48071 no later than December 9, 2014.

Stockholder proposals that are not made pursuant to Rule 14a-8 must comply with the advance notice provisions contained in the Company�s
Amended and Restated Bylaws which provide that such proposals must be submitted in writing to the Company�s Secretary at the Company�s
principal executive offices located at 31700 Research Park Drive, Madison Heights, Michigan 48071 no earlier than 90 days (February 7, 2015)
and no later than 60 days (March 9, 2015) prior to the anniversary of the 2014 Annual Meeting of Stockholders.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

The Company may satisfy SEC rules regarding delivery of proxy statements and annual reports by delivering a single proxy statement and
annual report to an address shared by two or more Company stockholders. This delivery method is referred to as �householding� and can result in
meaningful cost savings for the Company. In order to take advantage of this opportunity, the Company has delivered only one proxy statement
and annual report to multiple stockholders who share an address, unless contrary instructions were received from impacted stockholders prior to
the mailing date. We undertake to deliver promptly upon written or oral request a separate copy of the proxy statement and/or annual report, as
requested, to a stockholder at a shared address to which a single copy of these documents was delivered. If you hold stock as a registered
stockholder and prefer to receive separate copies of a proxy statement or annual report either now or in the future, please contact Computershare,
P.O. Box 358015, Pittsburgh, Pennsylvania 15252-8015; or by telephone at 1-800-522-6645. If your stock is held through a broker or bank and
you prefer to receive separate copies of a proxy statement or annual report either now or in the future, please contact such broker or bank.
Conversely, multiple stockholders sharing a single address may request delivery of a single copy of proxy statements or annual reports in the
future by contacting, in the case of registered stockholders, Computershare, P.O. Box 358015, Pittsburgh, Pennsylvania 15252-8015; or by
telephone at 1-800-522-6645, or, in the case of stockholders holding their stock though a broker or bank, by contacting such broker or bank.
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GENERAL

Management does not intend to bring any business before the Meeting other than the matters referred to in the accompanying notice. If,
however, any other matters properly come before the Meeting, it is intended that the persons named in the accompanying proxy will vote
pursuant to the proxy in accordance with their best judgment on such matters.

A copy of the Company�s most recent Annual Report on Form 10-K, as amended is available on the Company�s website at www.infusystem.com
or can be made available without charge upon written request to: InfuSystem Holdings, Inc. 31700 Research Park Drive, Madison Heights,
Michigan 48071, Attn: Secretary.

OTHER INFORMATION

Proxies are being solicited by our Board of Directors. We will bear the costs of the solicitation of the proxies on behalf of the Board of Directors.
Our directors, officers or employees may solicit proxies in person, or by mail, telephone, facsimile or electronic transmission. The costs
associated with the solicitation of proxies will include the cost of preparing, printing, and mailing this Proxy Statement, the Notice and any other
information we send to stockholders. In addition, we must pay banks, brokers, custodians and other persons representing beneficial owners of
shares held in street name certain fees associated with:

� Forwarding printed proxy materials by mail to beneficial owners; and

� Obtaining beneficial owners� voting instructions.
To assist the solicitation of proxies and the distribution and collection of proxy materials, we have engaged Georgeson, a proxy solicitation firm,
for an estimated fee of $8,500, plus expenses.

If you choose to access the proxy materials and/or vote on the Internet, you are responsible for Internet access charges you may incur. If you
choose to vote by telephone, you are responsible for telephone charges you may incur.

If you have any questions, require assistance with voting your proxy card, or need additional copies of proxy materials, please contact:

GEORGESON

199 WATER STREET, 26TH FLOOR

NEW YORK, NY 10038

Stockholders Call Toll-Free at: (800) 891-3214

Banks and Brokers Call Collect at: (212) 440-9800

BY ORDER OF THE BOARD OF DIRECTORS

Jane Elias
Secretary
InfuSystem Holdings, Inc.
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Appendix A

INFUSYSTEM HOLDINGS, INC. EMPLOYEE STOCK PURCHASE PLAN

Article 1. Purpose

The purpose of the InfuSystem Holdings, Inc. Employee Stock Purchase Plan (the �Plan�) is to provide employees of
InfuSystem Holdings, Inc. (the �Company�) and its subsidiaries with an opportunity to become owners of the Company
by purchasing shares of the Company�s common stock through payroll deductions. The Plan is intended to qualify as
an �employee stock purchase plan� under Section 423 of the the Internal Revenue Code of 1986, as amended. The
provisions of the Plan shall be construed accordingly.

Article 2. Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below:

2.1 �Account� means a bookkeeping account maintained for a Participant under the Plan.

2.2 �Code� means the Internal Revenue Code of 1986, as amended from time to time. References to a particular section
of the Code include references to regulations thereunder and to successor provisions.

2.3 �Committee� means the Compensation Committee of the Board of Directors of the Company.

2.4 �Compensation� means the base salary or base wage paid to a Participant by the Company or Subsidiary prior to
applicable tax or other withholdings, including any elective contributions to a plan described in Sections 125 or 401(k)
of the Code, during the applicable pay period.

2.5 �Corporate Transaction� means the occurrence, in a single transaction or in a series of related transactions, of any
one or more of the following events: (A) any person or group, within the meaning of Section 13(d)(3) or 14(d)(2) of
the Exchange Act, other that the Company or any of its affiliates, becomes a beneficial owner (within the meaning of
Rule 13d-3 as promulgated under the Exchange Act), directly or indirectly, in one or a series of transactions, of
securities representing fifty percent (50%) or more of the total number of votes that may be cast for the election of
directors of the Company and two-thirds of the board of directors has not consented to such event prior to its
occurrence or within 60 days thereafter, provided that if the consent occurs after the event it shall only be valid for
purposes of this definition if a majority of the consenting board is comprised of directors of the Company who were
such immediately prior to the event; (B) any closing of a sale of all or substantially all of the assets of the Company
other than to one or more of the Company�s affiliates, and two-thirds of the board of directors has not consented to
such event prior to its occurrence or within 60 days thereafter, provided that if the consent occurs after the event it
shall only be valid for purposes of this definition if a majority of the consenting Board is comprised of directors of the
Company who were such immediately prior to the event; or (C) within 12 months after a tender offer or exchange
offer for voting securities of the Company (other than by the Company) the individuals who were directors of the
Company immediately prior thereto shall cease to constitute a majority of the board.

2.6 �Employee� means any individual who is an employee of the Company or of any Subsidiary and whose customary
employment with the Company is more than 20 hours per week or more than five (5) months in any calendar year
(within the meaning of Sections 423(b)(4)(B) and (C) of the Code, respectively). For purposes of the Plan, the
employment relationship shall be treated as continuing intact while the individual is on sick leave or other leave of
absence approved by the Company; provided, however, where the period of leave exceeds 90 days and the Employee�s
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to have terminated on the ninety-first (91st) day of such leave. Employee shall not include any individual who is not an
employee of the Company or of any Subsidiary 30 days prior to the Offering
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Date, or as of such other date prior to the Offering Date, not to exceed 60 days, as determined by the Committee.
Employee shall not include any employee in a jurisdiction outside of the United States if, as of the Offering Date, the
Offering would not be in compliance with the applicable laws of any jurisdiction in which the employee resides or is
employed.

2.7 �Exchange Act� means the Securities Exchange Act of 1934, as amended.

2.8 �Fair Market Value� with respect to the Shares, as of any date, means (i) the closing sales price of the Shares on the
New York Stock Exchange or any other such exchange on which the Shares are traded, or in the absence of reported
sales on such date, the closing sales price on the immediately preceding date on which sales were reported; or (ii) in
the event there is no public market for the Shares, the fair market value as determined, in good faith, by the
Committee in its sole discretion.

2.9 �Offering� means the grant of the right to purchase Shares under the Plan to Employees as authorized by the
Committee. The Committee may authorize consecutive Offerings at one time.

2.10 �Offering Date� means the date selected by the Committee for an Offering to commence and as of which the right
to purchase Shares pursuant to the Offering are granted to Participants.

2.11 �Offering Period� means a period of six (6) months, or such other period (not to exceed twelve (12) months) as
determined by the Committee with respect to an Offering, during which funds may be accumulated in a Participant�s
Account by means of payroll deductions for the purpose of purchasing Shares under the Offering.

2.12 �Participant� means an Employee who elects to participate with respect to an Offering, pursuant to the provisions
of Section 6.2 and who has authorized payroll deductions pursuant to Section 6.3.

2.13 �Person� means any individual, corporation, partnership, association, joint-stock company, trust, unincorporated
organization, government or political subdivision thereof or other entity.

2.14 �Purchase Date� means the date as of which purchases of Shares are carried out for Participants in accordance with
the Offering (which shall be the last day of the Offering Period, unless otherwise determined by the Committee with
respect to an Offering).

2.15 �Shares� means shares of common stock, $0.0001 par value, of the Company.

2.16 �Subsidiary� means a subsidiary of the Company as defined under Section 424(f) of the Code.

Article 3. Administration.

3.1 Authority of Committee. The Plan shall be administered by the Committee. Subject to the express provisions of
the Plan and applicable law, and in addition to other express powers and authorizations conferred on the Committee
by the Plan, the Committee shall have full power and authority to construe and interpret the Plan and may from time
to time adopt such rules and regulations for carrying out the Plan as it may deem necessary or desirable for the
administration of the Plan.

3.2 Committee Discretion Binding. Unless otherwise expressly provided in the Plan, all designations, determinations,
interpretations, and other decisions under or with respect to the Plan, shall be within the sole discretion of the
Committee, may be made at any time and shall be final, conclusive, and binding upon all Persons, including the
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3.3 Delegation. Subject to the terms of the Plan and applicable law, the Committee may delegate to one or more
officers or managers of the Company or any Subsidiary, or to a committee of such officers or managers, the authority,
subject to such terms and limitations as the Committee shall determine, to administer the Plan.

3.4 No Liability. No member of the Committee shall be liable for any action taken or determination made in good
faith with respect to the Plan.

Article 4. Shares Available for Awards.

4.1 Shares Available. Subject to adjustment as provided in Section 4.2, the number of Shares which may be sold under
the Plan shall not exceed 200,000 Shares. The Committee may specify the number of Shares to be offered in an
Offering. In the event that any Shares offered in an Offering are not purchased, such unpurchased Shares may again be
sold under the Plan.

4.2 Adjustments. In the event that the Committee determines that any dividend or other distribution (whether in the
form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or other
securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company,
or other similar corporate transaction or event affects the Shares such that an adjustment is determined by the
Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended
to be made available under the Plan, then the Committee may, in such manner as it may deem appropriate, make such
equitable adjustments in the Plan, and the then outstanding Offering, as it deems necessary and appropriate, including,
but not limited to, changing the number of Shares reserved under the Plan and the price of the current Offering.

4.3 Source of Shares; No Fractional Shares. Shares which are to be delivered under the Plan may be obtained by the
Company from its treasury, by purchases on the open market or from private sources, or by issuing authorized but
unissued Shares. Any issuance of authorized but unissued Shares shall be approved by the board of directors of the
Company or a duly authorized committee thereof. Authorized but unissued Shares may not be delivered under the
Plan if the purchase price thereof is less than the par value of the Shares. No fractional Shares may be purchased or
issued under the Plan.

4.4 Oversubscription. If the number of Shares that Participants become entitled to purchase in an Offering is greater
than the number of Shares offered in the Offering or remaining available, the available Shares shall be allocated by the
Committee among such Participants in such manner as it deems fair and equitable.

Article 5. Eligibility. All Employees (including Employees who are directors) of the Company or of any Subsidiary
will be eligible to participate in the Plan, in accordance with such rules as may be prescribed by the Committee from
time to time; provided, however, that such rules shall neither permit nor deny participation in the Plan contrary to the
requirements of the Code (including, but not limited to, Sections 423(b)(3), (4) and (5) of the Code). During an
Offering Period, no Employee may participate under the Plan if such Employee would own five percent (5%) or more
of the total combined voting power or value of all classes of stock of the Company or any Subsidiary. For purposes of
the preceding sentence, the rules of Section 424(d) of the Code shall apply in determining the stock ownership of an
Employee, and Shares which the Employee would be permitted to purchase under the current Offering Period shall be
treated as Shares owned by the Employee.

Article 6. Participation and Offerings.
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under the Plan. The Committee may at any time suspend an Offering if required by law or if the Committee
determines in good faith that it is in the best interests of the Company. Each Offering shall be in such
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form and shall contain such terms and conditions as the Committee shall deem appropriate and which shall comply
with the requirements of Section 423(b)(5) of the Code that all Employees granted rights to purchase Shares under the
Plan shall have the same rights and privileges. The terms and conditions of an Offering shall be incorporated by
reference into the Plan.

6.2 Enrollment. An Employee may become a Participant with respect to an Offering by providing a form of
enrollment (�Enrollment Form�) to the Company in accordance with applicable Plan procedures specified by the
Committee. If an Employee elects to become a Participant for an Offering Period, he or she will remain a Participant
for successive Offering Periods (subject to any subsequent withdrawal under Section 6.7 or Article 8) unless the
Employee notifies the Company, in accordance with applicable Plan procedures specified by the Committee, prior to
the Offering Date of such succeeding Offering that the Employee elects not to be a Participant with respect to such
Offering.

6.3 Minimum and Maximum Payroll Deduction. A Participant�s Enrollment Form will authorize specified regular
payroll deductions on each payroll date during the Offering Period. Subject to Section 6.4, payroll deductions for such
purpose shall be in one percent (1%) increments of Compensation subject to a minimum deduction of one percent
(1%) of Compensation per pay period and a maximum deduction of ten percent (10%)% of Compensation per pay
period or such other maximum percentage as specified by the Committee in the Offering. The payroll deduction
percentage of a Participant with respect to an Offering if the Participant automatically becomes a Participant in the
Offering as provided in Section 6.2 will be the percentage in effect for the last pay period of the immediately
preceding Offering, subject to Section 6.6.

6.4 $25,000 Maximum. Notwithstanding any provision in the Plan to the contrary, no Employee may purchase Shares
under this Plan and any other qualified employee stock purchase plan (within the meaning of Section 423 of the Code)
of the Company or its Subsidiaries at a rate which exceeds Twenty-five Thousand Dollars ($25,000) of Fair Market
Value of Shares for each calendar year in which a purchase is executed. For purposes of this Section, Fair Market
Value shall be determined as of the Offering Date of the applicable Offering.

6.5 Participant Accounts. The Company and Participating Subsidiaries will establish Participant Accounts to which
will be credited the payroll deductions authorized pursuant to Section 6.3. No interest shall be earned by or credited to
any Account. All payroll deduction amounts credited to a Participant�s account under the Plan will be deposited with
the general funds of the Company and may be used by the Company for any corporate purpose, and the Company
shall not be obligated to segregate such payroll deduction amounts.

6.6 Payroll Deduction Changes. A Participant may, by written notice at any time during the Offering Period, direct the
Company or the Subsidiary to reduce or increase payroll deductions, subject to a maximum of one change per
Offering Period or such other number of changes as determined by the Committee with respect to an Offering in
compliance with Section 423(b)(5) of the Code. Subject to other procedures established by the Committee, any such
change (including a change to be effective for the immediately succeeding offering period) shall be made on a new
Enrollment Form with the Company not less than 15 days prior to the effective date of such change.

6.7 Participant Withdrawals; Suspensions. A Participant may, no later than 15 days prior to a Purchase Date with
respect to an Offering, elect to withdraw all of the amount credited to his or her Account, or a portion of the amount
credited to his or her Account to the extent authorized by the Committee with respect to an Offering in compliance
with Section 423(b)(5) of the Code. Any withdrawal of the entire amount credited to a Participant�s Account with
respect to an Offering will terminate such Participant�s participation in the Offering. If a Participant is also a
participant in a 401(k) plan maintained by the Company or any Subsidiary and receives a hardship distribution under
such 401(k) plan, the Participant�s payroll deductions under this Plan shall be suspended for a period of six (6) months
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6.8 Purchase. As of each Purchase Date, the Account of each Participant shall be totaled. If a Participant�s Account
contains sufficient funds to purchase one or more Shares as of that date, the Participant shall be deemed
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to have purchased the largest number of Shares that can be purchased by the amount credited to the Participant�s
Account at the price determined under Article 7 below. Notwithstanding the preceding sentence, the maximum
number of Shares that a Participant may purchase in an Offering shall be $25,000 divided by the Fair Market Value of
a Share on the Offering Date. A Participant�s Account will be charged, on the Purchase Date, for the amount of the
purchase, and for all purposes under the Plan, the Participant shall be deemed to have purchased the Shares on that
date. As promptly as possible after the Purchase Date, the Company shall transfer (including, but not limited to, a
transfer by electronic transaction) the Shares so purchased to the Participant�s Account to be held on behalf of the
Participant (or the Participant and a joint owner as designated by the Participant in accordance with applicable law).
The Company may in its discretion issue Shares in certificate or book entry form. Upon the death of a Participant,
Shares in the Participant�s Account that do not pass to a joint owner in accordance with applicable law will be
distributed to the Participant�s designated beneficiary or estate.

6.9 Insufficient Payroll Deduction. If for any reason a Participant�s Compensation is insufficient to cover a payroll
deduction on a particular payroll date, then no payroll deduction will be made on that date. The payroll deduction in
effect for the Participant will resume on the next payroll date as of which the Participant�s Compensation is sufficient
to cover such payroll deduction, but the payroll deduction or deductions missed under the preceding sentence will not
be deducted on any future payroll date.

6.10 Account Balance after Purchase. Any amount remaining in a Participant�s Account after the Purchase Date of an
Offering shall be held in the Participant�s Account for the purchase of Shares in the next Offering subject to the
Participant�s withdrawal of such amount under Section 6.7.

Article 7. Purchase Price. The purchase price of a Share on a Purchase Date with respect to an Offering shall be
designated by the Committee in the Offering and shall not be less than the lesser of: (a) eighty-five percent (85%) of
the Fair Market Value of a Share on the Offering Date, or (b) eighty-five percent (85%) of the Fair Market Value of a
Share on the Purchase Date of the applicable Offering Period.

Article 8. Termination of Employment. If a Participant ceases to be an Employee for any reason, he or she shall be
deemed to have elected to withdraw from the Plan and the payroll deductions credited to such Participant�s Account
during the Offering Period, but not yet used, shall be returned to the Participant in cash or, in the case of his or her
death, shall be paid in cash to the Participant�s designated beneficiary or estate.

Article 9. Transferability. Neither payroll deductions credited to a Participant�s Account nor any rights with regard to
the purchase of Shares under the Plan may be assigned, transferred, pledged, or otherwise disposed of in any way
(other than by will, laws of descent and distribution, or beneficiary designation) by a Participant, and during a
Participant�s lifetime any rights granted to the Participant under the Plan shall be exercisable only by the Participant.
Any such attempt at assignment, transfer, pledge, or other disposition shall be without effect, and the Company will
treat such act as an election to withdraw Participant�s entire Account in accordance with Section 6.7.

Article 10. Corporate Transactions. In the event of a Corporate Transaction, then: (i) any surviving or acquiring
corporation may continue or assume the rights to purchase Shares outstanding under the Plan or may substitute similar
rights for those outstanding under the Plan, or (ii) if any surviving or acquiring corporation does not continue or
assume such rights to purchase Shares or does not substitute similar rights for rights to purchase Shares outstanding
under the Plan, then, in the discretion of the Committee, the Participants� Accounts may be either paid in cash or used
to purchase Shares under the Offering within five (5) days prior to the Corporate Transaction.

Article 11. General Provisions.
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11.2 No Right to Employment. A Participant�s right to purchase Shares under the Plan shall not be construed as giving
such Participant the right to be retained in the employment of the Company or any Subsidiary. Further, the Company
or any Subsidiary may at any time dismiss a Participant from employment, free from any liability or claim under the
Plan, unless otherwise expressly provided in the Plan.

11.3 No Rights as Shareholder. Subject to the provisions of the Plan, no Participant or holder or beneficiary of any
purchase shall have any rights as a shareholder with respect to any Shares to be distributed under the Plan until such
Shares have been purchased pursuant to Section 6.8.

11.4 Obligatory Status. Participation in the Plan shall impose no obligation upon a Participant to purchase any Shares
under the Plan.

11.5 Application of Funds. The proceeds received by the Company from the sale of Shares pursuant to purchases
under the Plan will be used for general corporate purposes.

11.6 Severability. If any provision of the Plan becomes or is deemed to be invalid, illegal, or unenforceable in any
jurisdiction or as to any person, or would disqualify the Plan or any purchase under any law deemed applicable by the
Committee, such provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be
construed or deemed amended without, in the determination of the Committee, materially altering the intent of the
Plan, such provision shall be stricken as to such jurisdiction or person, and the remainder of the Plan shall remain in
full force and effect.

11.7 Governing Law. The validity, construction, and effect of the Plan and any rules and regulations relating to the
Plan shall be determined in accordance with the laws of the State of Delaware, without giving effect to the conflict of
law principles thereof.

11.8 Other Laws. The Committee may refuse to issue or transfer any Shares if, acting in its sole discretion, it
determines that the issuance or transfer of such Shares might violate any applicable law or regulation (including
applicable non-U.S. laws or regulations) or entitle the Company to recover any amounts under Section 16(b) of the
Exchange Act, and any payment tendered to the Company by a Participant, other holder or beneficiary in connection
with the purchase of such Shares shall be promptly refunded to the relevant Participant, holder or beneficiary. Without
limiting the generality of the foregoing, no Plan provision shall be construed as an offer to sell securities of the
Company, and no such offer shall be outstanding, unless and until the Committee in its sole discretion has determined
that any such offer, if made, would be in compliance with all applicable requirements of the U.S. federal or non-U.S.
securities laws and any other laws to which such offer, if made, would be subject.

11.9 Shareholder Approval. This Plan shall not be effective until approved by the shareholders of the Company as
provided in Section 423(b)(2) of the Code.

11.10 Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate
reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of
the Plan or any provision thereof.
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Appendix B

INFUSYSTEM HOLDINGS, INC.

EQUITY PLAN

1. Purpose of the Plan

The purpose of this InfuSystem Holdings, Inc. Equity Plan (the �Plan�) is to advance the interests of the Company and
its stockholders by providing a means (a) to attract, retain, and reward directors, officers, other employees, and
persons who provide services to the Company and its Subsidiaries, (b) to link compensation to measures of the
Company�s performance in order to provide additional incentives, including stock-based incentives and cash-based
incentives, to such persons for the creation of stockholder value, and (c) to enable such persons to acquire or increase
a proprietary interest in the Company in order to promote a closer identity of interests between such persons and the
Company�s stockholders. The Plan is intended to qualify certain compensation awarded under the Plan as
�performance-based� compensation under Code Section 162(m) to the extent deemed appropriate by the Committee
which administers the Plan. This Plan is also intended to replace the Company�s 2007 Stock Incentive Plan and no new
grants will be made under such prior plan on or after the effective date of this Plan.

2. Definitions

Capitalized terms used in the Plan and not defined elsewhere in the Plan shall have the meaning set forth in this
Section.

2.1 �Award� means a compensatory award made under the Plan pursuant to which a Participant receives, or has the
opportunity to receive, Shares or cash.

2.2 �Award Agreement� means a written document prescribed by the Committee and provided to a Participant
evidencing the grant of an Award under the Plan.

2.3 �Beneficiary� means the person(s) or trust(s) entitled by will or the laws of descent and distribution to receive any
rights with respect to an Award that survive such Participant�s death, provided that if at the time of a Participant�s
death, the Participant had on file with the Committee a written designation of a person(s) or trust(s) to receive such
rights, then such person(s) (if still living at the time of the Participant�s death) or trust(s) shall be the �Beneficiary� for
purposes of the Plan.

2.4 �Board� means the Board of Directors of the Company.

2.5 �Code� means the Internal Revenue Code of 1986, as amended, including regulations thereunder and successor
provisions and regulations thereto.

2.6 �Committee� means the Compensation Committee of the Board or the Board, where the Board is acting as the
Committee or performing the functions of the Committee, as set forth in Section 3.

2.7 �Company� means InfuSystem Holdings, Inc., a company organized under the laws of the state of Delaware.

2.8 �Market Value� means the average closing price (or the average mean of the closing bid and asked prices for a
Share) of the Company�s common stock reported on the Company�s principal stock exchange or market system for the
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will determine the Market Value in accordance with reasonable procedures established by the Committee, without
regard to any restriction other than a restriction which, by its terms, will never lapse, and subject to compliance with
Section 409A of the Code and applicable Treasury Regulations issued pursuant thereto.

2.9 �Non-Employee Director� means a member of the Board who is not otherwise employed by the Company or any
Subsidiary.

2.10 �Participant� means any employee or director of the Company or any Subsidiary, or any other individual or entity
who has been granted an Award under the Plan.

2.11 �Qualified Member� means a member of the Committee who is a �non-employee director� of the Company as
defined in Rule 16b-3(b)(3) under the United States Securities Exchange Act of 1934 and an �outside director� within
the meaning of Regulation § 1.162-27 under Code Section 162(m).

2.12 �Shares� means common shares of the Company and such other securities as may be substituted or resubstituted for
Shares pursuant to Section 7. Any Shares issued under the Plan may be either authorized but unissued shares, treasury
shares or any combination thereof.

2.13 �Subsidiary� means an entity that is, either directly or through one or more intermediaries, controlled by the
Company, including any entity that is a member of the Company�s �controlled group� (as defined in Code Section 414(b)
(as modified by Prop. Treas. Reg. § 1.409A-1(b)(5)(iii)(D)).

3. Administration

3.1 Committee. The Committee shall administer the Plan. At any time that a member of the Committee is not a
Qualified Member, (i) any action of the Committee relating to an Award intended by the Committee to qualify as
�performance-based compensation� within the meaning of Code Section 162(m) and regulations thereunder may be
taken by a subcommittee, designated by the Committee or the Board, composed solely of two or more Qualified
Members, and (ii) any action relating to an Award granted or to be granted to a Participant who is then subject to
Section 16 of the Securities Exchange Act of 1934 in respect of the Company may be taken either by the Board, a
subcommittee of the Committee consisting of two or more Qualified Members or by the Committee but with each
such member who is not a Qualified Member abstaining or recusing himself or herself from such action, provided
that, upon such abstention or recusal, the Committee remains composed of two or more Qualified Members. Such
action, authorized by such a subcommittee or by the Committee upon the abstention or recusal of such non-Qualified
Member(s), shall be the action of the Committee for purposes of the Plan. Other provisions of the Plan
notwithstanding, the Board may perform any function of the Committee under the Plan, and that authority specifically
reserved to the Board under the terms of the Plan, the Company�s Articles of Incorporation, By-Laws, or applicable
law shall be exercised by the Board and not by the Committee. The Board shall serve as the Committee in respect of
any Awards made to any Non-Employee Director.

3.2 Powers and Duties of Committee. In addition to the powers and duties specified elsewhere in the Plan, the
Committee shall have full authority and discretion to:

(a) adopt, amend, suspend, and rescind such rules and regulations and appoint such agents as the Committee may
deem necessary or advisable to administer the Plan;

(b) correct any defect or supply any omission or reconcile any inconsistency in the Plan and to construe and interpret
the Plan and any Award, rules and regulations, Award Agreement, or other instrument hereunder;
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findings related thereto; and

(d) make all other decisions and determinations as may be required under the terms of the Plan or as the Committee
may deem necessary or advisable for the administration of the Plan.
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All determinations and decisions of the Committee shall be final and binding upon a Participant or any person
claiming any rights under the Plan from or through any Participant, and the Participant or such other person may not
further pursue his or her claim in any court of law or equity or other arbitral proceeding.

3.3 Delegation by Committee. Except to the extent prohibited by applicable law or the applicable rules of a stock
exchange, or as provided in Section 5.2, the Committee may delegate in writing, on such terms and conditions as it
determines in its sole and absolute discretion, to one or more senior executives of the Company (i) the authority to
make grants of Awards to officers (other than executive officers) and employees of the Company and any Subsidiary
and (ii) other administrative responsibilities. Any such delegation may be revoked by the Committee at any time.

3.4 Limitation of Liability. Each member of the Committee shall be entitled to, in good faith, rely or act upon any
report or other information furnished to him by any officer or other employee of the Company or any Subsidiary, the
Company�s independent certified public accountants, or any executive compensation consultant, legal counsel, or other
professional retained by the Company to assist in the administration of the Plan. No member of the Committee, nor
any officer or employee of the Company acting on behalf of the Committee, shall be personally liable for any action,
determination, or interpretation taken or made in good faith with respect to the Plan, and all members of the
Committee and any officer or employee of the Company acting on behalf of the Committee or members thereof shall,
to the extent permitted by law, be fully indemnified and protected by the Company with respect to any such action,
determination, or interpretation.

4. Awards

4.1 Eligibility. The Committee shall have the discretion to select Award recipients from among the following
categories of eligible recipients: (i) individuals who are employees (including officers) of the Company or any
Subsidiary, (ii) Non-Employee Directors, (iii) any other individual or entity who provides substantial personal
services to the Company or any Subsidiary, and (iv) any individual who has agreed to become an employee of the
Company or a Subsidiary, provided that no such person may receive any payment or exercise any right relating to an
Award until such person has commenced employment.

4.2 Type of Awards. The Committee shall have the discretion to determine the type of Awards to be granted under the
Plan. Such Awards may be in a form payable in either Shares or cash, including, but not limited to, Shares that are, or
are not, subject to transfer restrictions and a risk of forfeiture, options to purchase Shares, stock appreciation rights,
Share units, performance units and dividend equivalents. The Committee is authorized to grant Awards as a bonus, or
to grant Awards in lieu of obligations of the Company or any Subsidiary to pay cash or grant other awards under other
plans or compensatory arrangements, to the extent permitted by such other plans or arrangements. Shares issued
pursuant to an Award in the nature of a purchase right (e.g., options) shall be purchased for such consideration, paid
for at such times, by such methods, and in such forms, including cash, Shares, other Awards, or other consideration, as
the Committee shall determine.

4.3 Terms and Conditions of Awards. The Committee shall determine the size of each Award to be granted (including,
where applicable, the number of Shares to which an Award will relate), and all other terms and conditions of each
such Award (including, but not limited to, any exercise price, grant price, or purchase price, any restrictions or
conditions relating to transferability, forfeiture, exercisability, or settlement of an Award, and any schedule or
performance conditions for the lapse of such restrictions or conditions, and accelerations or modifications thereof,
based in each case on such considerations as the Committee shall determine). The Committee may determine whether,
to what extent, and under what circumstances an Award may be settled, or the exercise price of an Award may be
paid, in cash, Shares, other Awards, or other consideration, or an Award may be canceled, forfeited, or surrendered.
The right of a Participant to exercise or receive a grant or settlement of any Award, and the timing thereof, may be
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appropriate in establishing performance conditions, and may exercise its discretion to reduce or increase the amounts
payable under any Award subject to performance conditions, except as limited under Section 5.1 in the case of a
Performance Award intended to qualify under Code Section 162(m).

4.4 Terms and Conditions of Options. Except as otherwise set forth in Section 4.5 below, the exercise price, purchase
price or grant price (collectively, the �exercise price�) of any Award granted as an option to purchase Shares or a stock
appreciation right shall be determined by the Committee, but in no event shall be less than the Market Value of a
Share on the date of grant. Except as otherwise permitted by Section 7 below, the exercise price of any outstanding
option to purchase Shares or an outstanding stock appreciation right may not be reduced, nor may an outstanding
option to purchase Shares or stock appreciation right be cancelled in exchange for a new Award with a lower (or no)
purchase price or for cash, without stockholder approval. No options to purchase Shares nor any other Awards shall be
issued under the Plan to a Participant in payment of all or any portion of the exercise price and/or tax withholding
obligation owed in payment for any option to purchase Shares or other Award; provided, however, that this provision
shall neither limit the cashless exercise of any option to purchase Shares or other Award nor prevent a Participant
from surrendering Shares to the Company under an Award as payment for tax withholding obligations.

4.5 Stand-Alone, Additional, Tandem, and Substitute Awards. Awards granted under the Plan may, in the discretion of
the Committee, be granted either alone or in addition to, in tandem with, or in substitution or exchange for, any other
Award or any award granted under another plan of the Company, any Subsidiary, or any business entity to be acquired
by the Company or a Subsidiary, or any other right of a Participant to receive payment from the Company or any
Subsidiary, and in granting a new Award, the Committee may determine that the value of any surrendered Award or
award may be applied to reduce the exercise price of any option or appreciation right or purchase price of any other
Award.

5. Performance Awards

5.1 Performance Awards Granted to Designated Covered Employees. If the Committee determines that an Award to
be granted to an eligible person who is designated by the Committee as likely to be a Covered Employee (as defined
below) should qualify as �performance-based compensation� for purposes of Code Section 162(m), the grant, exercise,
and/or settlement of such Award (a �Performance Award�) shall be contingent upon achievement of pre-established
performance goals and other terms set forth in this Section 5.1. This Section 5.1 shall not apply to Awards that
otherwise qualify as �performance-based compensation� by reason of Regulation §1.162-27(e)(2)(vi) (relating to certain
stock options and stock appreciation rights).

(a) Performance Goals Generally. The performance goals for such Performance Awards shall consist of one or more
business criteria and a targeted level or levels of performance with respect to each such criteria, as specified by the
Committee consistent with this Section 5.1. Performance goals shall be objective and shall otherwise meet the
requirements of Code Section 162(m) and regulations thereunder (including Regulation §1.162-27 and successor
regulations thereto), including the requirement that the level or levels of performance targeted by the Committee result
in the achievement of performance goals being �substantially uncertain.� The Committee may determine that such
Performance Awards shall be granted, exercised, and/or settled upon achievement of any one performance goal or that
two or more of the performance goals must be achieved as a condition to grant, exercise, and/or settlement of such
Performance Awards. Performance goals may differ for Performance Awards granted to any one Participant or to
different Participants.

(b) Business Criteria. The performance goals for Performance Awards shall be based exclusively on one or more of
the following individual, corporate-wide or subsidiary, division or operating unit financial measures:
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(3) gross revenue,

(4) profit margin,

(5) stock price (including market capitalization),

(6) cash flow(s),

(7) market share,

(8) pre-tax or after-tax earnings per share,

(9) pre-tax or after-tax operating earnings per share,

(10) expenses,

(11) return on equity,

(12) strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market
penetration, geographic business expansion goals, cost targets, goals relating to acquisitions or divestitures, clinical
goals, distribution and development goals, sales force goals and strategic alliance goals, or any combination thereof
(in each case before or after such objective income and expense allocations or adjustments as the Committee may
specify within the period set forth in Section 5.1(c)). Each such goal may be expressed on an absolute and/or relative
basis, may be based on or otherwise employ comparisons based on current internal targets and/or the past performance
of the Company (including the performance of one or more subsidiaries, divisions and/or operating units), and in the
case of earnings-based measures, may use or employ comparisons relating to capital (including, but limited to, the
cost of capital), shareholders� equity and/or shares outstanding, or to assets or net assets.

(c) Performance Period; Timing for Establishing Performance Award Terms. Achievement of performance goals in
respect of such Performance Awards shall be measured over a performance period of up to ten years, as specified by
the Committee. Performance goals, amounts payable upon achievement of such goals, and other material terms of
Performance Awards shall be established by the Committee (i) while the performance outcome for that performance
period is substantially uncertain and (ii) no more than 90 days after the commencement of the performance period to
which the performance goal relates or, if less, the number of days which is equal to 25 percent of the relevant
performance period.

(d) Performance Award Pool. The Committee may establish a Performance Award pool, which shall be an unfunded
pool, for purposes of measuring performance of the Company in connection with Performance Awards. The amount
of such Performance Award pool shall be based upon the achievement of a performance goal or goals based on one or
more of the business criteria set forth in Section 5.1(b) hereof during the given performance period, as specified by the
Committee in accordance with Section 5.1(c) hereof. The Committee may specify the amount of the Performance
Award pool as a percentage of any of such business criteria, a percentage thereof in excess of a threshold amount, or
as another amount which need not bear a strictly mathematical relationship to such business criteria. In such case,
Performance Awards may be granted as rights to payment of a specified portion of the Award pool, and such grants
shall be subject to the requirements of Section 5.1(c).

(e) Settlement of Performance Awards; Other Terms. Settlement of such Performance Awards shall be in cash, Shares,
or other Awards, in the discretion of the Committee. The Committee may, in its discretion, reduce the amount of a
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increase any such amount payable to a Covered Employee in respect of a Performance Award subject to this
Section 5.1. The Committee shall specify the circumstances in which such Performance Awards shall be paid or
forfeited in the event of termination of employment by the Participant prior to the end of a performance period or
settlement of Performance Awards.

(f) Impact of Extraordinary Items Or Changes In Accounting. To the extent applicable, the determination of
achievement of performance goals for Performance Awards shall be made in accordance
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with U.S. generally accepted accounting principles (�GAAP�) and a manner consistent with the methods used in the
Company�s audited financial statements, and, unless the Committee decides otherwise within the period described in
Section 5.1(c), without regard to (i) extraordinary items as determined by the Company�s independent public
accountants in accordance with GAAP, (ii) changes in accounting methods, or (iii) non-recurring acquisition expenses
and restructuring charges. Notwithstanding the foregoing, in calculating operating earnings or operating income
(including on a per share basis), the Committee may, within the period described in Section 5.1(c), provide that such
calculation shall be made on the same basis as reflected in a release of the Company�s earnings for a previously
completed period as specified by the Committee.

5.2 Written Determinations. Determinations by the Committee as to the establishment of performance goals, the
amount potentially payable in respect of Performance Awards, the achievement of performance goals relating to
Performance Awards, and the amount of any final Performance Award shall be recorded in writing. Specifically, the
Committee shall certify in writing, in a manner conforming to applicable regulations under Code Section 162(m),
prior to settlement of each Performance Award, that the performance goals and other material terms of the
Performance Award upon which settlement of the Performance Award was conditioned have been satisfied. The
Committee may not delegate any responsibility relating to such Performance Awards, and the Board shall not perform
such functions at any time that the Committee is composed solely of Qualified Members.

5.3 Status of Section 5.1 Awards under Code Section 162(m). It is the intent of the Company that Performance Awards
under Section 5.1 constitute �performance-based compensation� within the meaning of Code Section 162(m) and
regulations thereunder. Accordingly, the terms of Sections 5.1, 5.2 and 5.3, including the definitions of Covered
Employee and other terms used therein, shall be interpreted in a manner consistent with Code Section 162(m) and
regulations thereunder. The foregoing notwithstanding, because the Committee cannot determine with certainty
whether a given Participant will be a Covered Employee with respect to a fiscal year that has not yet been completed,
the term �Covered Employee� as used herein shall mean only a person designated by the Committee, at the time of grant
of a Performance Award, as likely to be a Covered Employee with respect to a specified fiscal year. If any provision
of the Plan as in effect on the date of adoption of any agreements relating to Performance Awards does not comply or
is inconsistent with the requirements of Code Section 162(m) or regulations thereunder, such provision shall be
construed or deemed amended to the extent necessary to conform to such requirements.

6. Limitations on Awards

6.1 Aggregate Number of Shares Available for Awards. The maximum aggregate number of Shares that may be
delivered to Participants or their Beneficiaries pursuant to all Awards granted under the Plan shall be 2,000,000.
Awards made under this Plan which are forfeited (including a repurchase or cancellation of Shares subject thereto by
the Company in exchange for the price, if any, paid to the Company for such Shares, or for their par or other nominal
value), cancelled or have expired, shall be disregarded for purposes of the preceding sentence. For purposes of
calculating Shares remaining available for issuance under the Plan, each Share granted to a Participant as an Award of
Shares that are, or are not, subject to transfer restrictions and a risk of forfeiture (i.e., �restricted stock�) from and after
the date of the amendment and restatement of this Plan (i.e., August 14, 2013) shall reduce the total remaining Shares
available for grant under the Plan at a rate of two Shares per one restricted share granted; all other Awards under this
Plan shall reduce the total remaining Shares available for grant under the Plan at a rate of one Share per one Share
subject to such Award.

6.2 Per Participant Limitation on Share-Based Awards. In any calendar year, no Participant may be granted Awards
that relate to more than 500,000 Shares. This Section 6.2 shall apply only with respect to Awards that are denominated
by a specified number of Shares, even if the Award may be settled in cash or a form other than Shares. If the number
of Shares ultimately payable in respect of an Award is a function of future achievement of performance targets, then
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6.3 Per Participant Limitation on Other Awards. In any calendar year, no Participant may be granted Awards not
otherwise described in Section 6.2 that can be settled for cash, Shares or other consideration having a value in excess
of $500,000.

7. Adjustments

In the event of any change in the outstanding Shares by reason of any Share dividend or split, reorganization,
recapitalization, merger, amalgamation, consolidation, spin-off, combination or exchange of Shares, repurchase,
liquidation, dissolution or other corporate exchange, any large, annual and non-recurring dividend or distribution to
stockholders, or other similar corporate transaction, the Committee shall make such substitution or adjustment, if any,
as is equitable and appropriate in order to preserve, without enlarging, the rights of Participants, as to (i) the number
and kind of Shares which may be delivered pursuant to Sections 6.1 and 6.2, (ii) the number and kind of Shares
subject to or deliverable in respect of outstanding Awards, and (iii) the exercise price, grant price or purchase price
relating to any Award. In addition, the Committee shall make such equitable and appropriate adjustments in the terms
and conditions of, and the criteria included in, Awards (including cancellation of Awards in exchange for the intrinsic
(i.e., in-the-money) value, if any, of the vested portion thereof, substitution of Awards using securities or other
obligations of a successor or other entity, acceleration of the expiration date for Awards, or adjustment to performance
goals in respect of Awards) in recognition of unusual or nonrecurring events (including events described in the
preceding sentence, as well as acquisitions and dispositions of businesses and assets) affecting the Company, any
Subsidiary or any business unit, or the financial statements of the Company or any Subsidiary, or in response to
changes in applicable laws, regulations, or accounting principles. Notwithstanding the foregoing, if any such event
will result in the acquisition of all or substantially all of the Company�s outstanding Shares, then if the document
governing such acquisition (e.g., merger agreement) specifies the treatment of outstanding Awards, such treatment
shall govern without the need for any action by the Committee.

8. General Provisions

8.1 Compliance with Laws and Obligations. The Company shall not be obligated to issue or deliver Shares in
connection with any Award or take any other action under the Plan in a transaction subject to the registration
requirements of any applicable securities law, any requirement under any listing agreement between the Company and
any securities exchange or automated quotation system, or any other law, regulation, or contractual obligation of the
Company, until the Company is satisfied that such laws, regulations, and other obligations of the Company have been
complied with in full. Certificates representing Shares issued under the Plan will be subject to such stop-transfer
orders and other restrictions as may be applicable under such laws, regulations, and other obligations of the Company,
including any requirement that a legend or legends be placed thereon.

8.2 Limitations on Transferability. Awards and other rights under the Plan will not be transferable by a Participant
except to a Beneficiary in the event of the Participant�s death (to the extent any such Award, by its terms, survives the
Participant�s death), and, if exercisable, shall be exercisable during the lifetime of a Participant only by such
Participant or his guardian or legal representative; provided, however, that such Awards and other rights may be
transferred during the lifetime of the Participant, for purposes of the Participant�s estate planning or other purposes
consistent with the purposes of the Plan (as determined by the Committee), and may be exercised by such transferees
in accordance with the terms of such Award, but only if and to the extent permitted by the Committee. Awards and
other rights under the Plan may not be pledged, mortgaged, hypothecated, or otherwise encumbered, and shall not be
subject to the claims of creditors. A Beneficiary, transferee, or other person claiming any rights under the Plan from or
through any Participant shall be subject to all terms and conditions of the Plan and any Award Agreement applicable
to such Participant, except as otherwise determined by the Committee, and to any additional terms and conditions
deemed necessary or appropriate by the Committee.
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the right to be retained in the employ or service of the Company or any of its Subsidiaries (for the vesting period or
any other period of time), nor shall it interfere in any way with the right of the Company or any of its Subsidiaries to
terminate any person�s employment or service at any time. Unless otherwise specified in the applicable Award
Agreement, (i) an approved leave of absence shall not be considered a termination of employment or service for
purposes of an Award under the Plan, and (ii) any Participant who is employed by or performs services for a
Subsidiary shall be considered to have terminated employment or service for purposes of an Award under the Plan if
such Subsidiary is sold or no longer qualifies as a Subsidiary of the Company, unless such Participant remains
employed by the Company or another Subsidiary.

8.4 Taxes. The Company and any Subsidiary are authorized to withhold from any delivery of Shares in connection
with an Award, any other payment relating to an Award, or any payroll or other payment to a Participant, amounts of
withholding and other taxes due or potentially payable in connection with any transaction involving an Award, and to
take such other action as the Committee may deem advisable to enable the Company, its Subsidiaries and Participants
to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any Award. This
authority shall include authority to withhold or receive Shares or other consideration and to make cash payments in
respect thereof in satisfaction of withholding tax obligations. Each Participant is responsible for all taxes to which
such Participant may be subject in connection with an Award. The Company will not reimburse a Participant for any
taxes imposed on Participant in connection with an Award.

8.5 Changes to the Plan and Awards. The Board may amend, suspend, discontinue, or terminate the Plan or the
Committee�s authority to grant Awards under the Plan without the consent of stockholders or Participants, except that
any amendment shall be subject to the approval of the Company�s stockholders at or before the next annual meeting of
stockholders for which the record date is after the date of such Board action if such stockholder approval is required
by any applicable law, regulation or stock exchange rule, and the Board may otherwise, in its discretion, determine to
submit other such amendments to stockholders for approval. Notwithstanding the foregoing, without the consent of an
affected Participant, no such action may materially impair the rights of such Participant under any Award theretofore
granted. The Committee may amend, suspend, discontinue, or terminate any Award theretofore granted and any
Award Agreement relating thereto; provided, however, that, without the consent of an affected Participant, no such
action may materially impair the rights of such Participant under such Award. Any action taken by the Committee
pursuant to Section 7 shall not be treated as an action described in this Section 8.5.

8.6 No Right to Awards; No Stockholder Rights. No Participant or other person shall have any claim to be granted any
Award under the Plan, and there is no obligation for uniformity of treatment of Participants, employees, consultants,
or directors. No Award shall confer on any Participant any of the rights of a stockholder of the Company unless and
until Shares are duly issued or transferred and delivered to the Participant in accordance with the terms of the Award.

8.7 Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an �unfunded� plan for incentive
compensation. With respect to any payments not yet made to a Participant pursuant to an Award, nothing contained in
the Plan or any Award shall give any such Participant any rights that are greater than those of a general creditor of the
Company; provided, however, that the Committee may authorize the creation of trusts or make other arrangements to
meet the Company�s obligations under the Plan to deliver cash, Shares, other Awards, or other consideration pursuant
to any Award, which trusts or other arrangements shall be consistent with the �unfunded� status of the Plan unless the
Committee otherwise determines.

8.8 Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor the submission of the Plan or of any
amendment to stockholders for approval shall be construed as creating any limitations on the power of the Board to
adopt such other compensatory arrangements as it may deem desirable, including the granting of awards otherwise
than under the Plan, and such arrangements may be either applicable generally or only in specific cases.
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8.9 Successors and Assigns. The Plan and Award Agreements may be assigned by the Company to any successor to
the Company�s business. The Plan and any applicable Award Agreement shall be binding on all successors and assigns
of the Company and a Participant, including any permitted transferee of a Participant, the Beneficiary or estate of such
Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Participant�s creditors.

8.10 Governing Law. The Plan and all Award Agreements shall be governed by and construed in accordance with the
laws of the Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the
Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State
of Delaware.

8.11 Severability of Provisions. If any provision of the Plan shall be held invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provisions hereof, and the Plan shall be construed and enforced as if such
provisions had not been included.

8.12 Effective Date and Termination. The Plan shall be effective upon the date the Company�s stockholders initially
approve the Plan. The Plan shall automatically terminate on the tenth anniversary of the later of the date the
Company�s stockholders initially approve the Plan or the date of any subsequent shareholder approval of the Plan;
provided that the Board in sole discretion may choose to terminate the Plan as of any earlier date. Upon any such
termination of the Plan, no new authorizations of grants of Awards may be made, but then-outstanding Awards shall
remain outstanding in accordance with their terms, and the Committee otherwise shall retain its full powers under the
Plan with respect to such Awards.

B-9

Edgar Filing: COOPER TIRE & RUBBER CO - Form 10-Q

Table of Contents 58



Table of Contents

InfuSystem Holdings, Inc.

IMPORTANT ANNUAL MEETING INFORMATION

Using a black ink pen, mark your votes with an X as shown in this example. Please do not write outside the
designated areas. x

Electronic Voting Instructions

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the voting methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must be received by 11:59 p.m., Eastern Time on the day prior
to the shareholder meeting.

Vote by Internet
� Go to www.investorvote.com/INFU
� Or scan the QR code with your smartphone
� Follow the steps outlined on the secure website

Vote by telephone

� Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada on a touch tone telephone

� Follow the instructions provided by the recorded message

q  IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED

ENVELOPE.  q

 A Proposals � The Board of Directors recommends a vote FOR the listed nominees and FOR Proposals 2, 3,
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1. Election of
Directors:

01 - David Dreyer

04 - Joseph
Whitters

02 - Ryan Morris

05 - Wayne Yetter

03 - Eric Steen

06 - Gregg
Lehman +

 ¨

Mark here to vote

 ¨

Mark here to
WITHHOLD  ¨

For All EXCEPT - To withhold authority
to vote for any

FOR all nominees vote from all
nominees

nominee(s), write the name(s) of such
nominee(s) below.

For Against Abstain
2. Adoption of the InfuSystem Holdings, Inc. Employee Stock Purchase Plan ¨ ¨ ¨

4. Advisory vote regarding executive compensation ¨ ¨ ¨
For Against Abstain

3. Adoption of the InfuSystem Holdings, Inc. Equity Plan ¨ ¨ ¨

5. Ratification of the appointment of BDO USA, LLP as the registered independent public
accounting firm for the fiscal year ending December 31, 2014

¨ ¨ ¨

 B Non-Voting Items
Change of Address � Please print new address below. Comments � Please print your comments below.

 C Authorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below
This section must be completed for your instructions to be executed. NOTE: Please sign your name(s) EXACTLY as
your name(s) appear(s) on this proxy. All joint holders must sign. When signing as attorney, trustee, executor,
administrator, guardian or corporate officer, please provide your FULL title.

Date (mm/dd/yyyy) � Please print date
below.

Signature 1 � Please keep signature
within the box.

Signature 2 � Please keep signature
within the box.

        /        /
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The Proxy Statement and 2013 Annual Report are available at:

http://www.InfuSystem.com

q  IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED

ENVELOPE.  q

Proxy � INFUSYSTEM HOLDINGS, INC.

PROXY SOLICITED BY BOARD OF DIRECTORS FOR ANNUAL MEETING

THURSDAY, MAY 8, 2014

The undersigned hereby appoints Eric K. Steen, Jonathan P. Foster and Janet Skonieczny and each of them, as
proxies, each with full power of substitution, for and on behalf of the undersigned authorizes them to represent and to
vote, as directed and permitted herein, all shares of InfuSystem Holdings, Inc. Common Stock held of record by the
undersigned at the Annual Meeting of Stockholders of InfuSystem Holdings, Inc. to be held on Thursday, May 8,
2014 at 10:00 a.m. (Eastern Time) at the offices of InfuSystem Holdings, Inc., located at 31700 Research Park Drive,
Madison Heights, Michigan 48071, and at any adjournments or postponements thereof upon matters set forth in the
proxy statement, and, in their judgment and discretion, upon such other business as may properly come before the
meeting.

This proxy, when properly executed, will be voted in the manner directed on the reverse hereof by the stockholder. IF
NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED (I) FOR THE NOMINEES FOR DIRECTOR
LISTED, (II) FOR THE ADOPTION OF THE INFUSYSTEM HOLDINGS, INC. EMPLOYEE STOCK
PURCHASE PLAN, (III) FOR THE ADOPTION OF THE INFUSYSTEM HOLDINGS, INC. EQUITY
PLAN, (IV) FOR THE ADVISORY VOTE REGARDING EXECUTIVE COMPENSATION, AND (V) FOR
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THE RATIFICATION OF THE APPOINTMENT OF BDO USA, LLP AS THE REGISTERED
INDEPENDENT PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2014.

Please sign, date and return promptly in the enclosed envelope.

(Continued and to be marked, dated and signed, on the other side)
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