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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e). On February 18, 2009, the Compensation Committee of the Board of Directors of Stereotaxis, Inc. (the Company ) approved modifications to
the severance packages for the following executive officers: Douglas M. Bruce, Louis T. Ruggiero, James M. Stolze and Melissa C. Walker. The
modifications were made in order to standardize the severance arrangements for the Company s executive officers. If any such executive officer

is terminated without cause and without a change of control of the Company, such executive officer will have the right to receive payments in

the amount of his or her base salary for a period of 12 months following such termination; provided, however, if such officer is reemployed by

the Company or finds comparable employment during such 12 month period, the salary continuation payments will be offset by the amount of

any of the officer s new salary. Such officer will also receive continued medical and dental benefits. If such officer is terminated upon a change

of control or upon a change of control such officer resigns for good reason (as defined below), the officer will be entitled to receive payments in
the amount of his or her base salary for a period of 12 months following such termination and will also receive medical and dental benefits for

such period.

Good reason shall mean: (i) requiring the officer to be based at any office or location more than 50 miles from the officer s office or location as
of the date of the change of control; (ii) the assignment to the officer of any duties inconsistent in any respect with the officer s position
(including status, offices, titles and reporting requirements), authority, duties or responsibilities as of the date of the change of control or any
action by the Company or any of its subsidiaries which results in a diminution in such position, authority, duties or responsibilities, excluding for
this purpose an action taken by the Company or one of its subsidiaries, to which the officer objects in writing by notice to the Company within
10 business days after the officer receives actual notice of such action, which is remedied by the Company or one of its subsidiaries promptly but
in any event no later than 5 business days after the officer provided such notice; or (iii) the reduction in the officer s total compensation and
benefits below the level in effect as of the date of the change of control.
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