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Item 1.01.    Entry into a Material Definitive Agreement
 

On November 30, 2011, Stereotaxis, Inc. (the "Company") entered into a Loan Agreement ("Agreement") with Cowen Healthcare Royalty Partners II, L.P.
("Cowen Royalty"). Under the Agreement, upon satisfaction of closing conditions on or prior to December 5, 2011, the Company will borrow from Cowen
Royalty $15 million, and, as described in this paragraph the Company may borrow up to an additional $5 million in the aggregate based on the achievement by
the Company of certain milestones related to sales of the Stereotaxis robotic navigation system in 2012. The Company may borrow an additional $2.5 million by
notice to Cowen Royalty on or after July 1, 2012 but no later than August 14, 2012, if the Company has sold at least 6 Niobe Epoch systems to bona fide third
parties during the nine months ended June 30, 2012. The Company may borrow up to an additional $5 million (less any amount borrowed pursuant to the
previous sentence) by notice to Cowen Royalty on or after December 31, 2012 but no later than February 14, 2013, if the Company has sold at least ten Niobe
Epoch systems to bona fide third parties during the twelve months ended December 31, 2012.

The loan will be repaid through, and secured by, royalties payable to the Company under its Development, Alliance and Supply Agreement with Biosense
Webster, Inc. (the "Biosense Agreement"). The Biosense Agreement relates to the development and distribution of magnetically enabled catheters used with
Stereotaxis' Niobe robotic system in cardiac ablation procedures. Under the terms of the Agreement, Cowen Royalty will be entitled to receive 100% of all
royalties due to the Company under the Biosense Agreement until the loan is repaid.

The loan is a full recourse loan, matures on December 31, 2018, and bears interest at an annual rate of 16% payable quarterly with royalties received under
the Biosense Agreement. If the payments received by the Company under the Biosense Agreement are insufficient to pay all amounts of interest due on the loan,
then such deficiency will increase the outstanding principal amount on the loan. After the loan obligation is repaid, royalties under the Biosense Agreement will
again be paid to the Company. The loan is also secured by certain assets and intellectual property of the Company. The Agreement also contains customary
affirmative and negative covenants.

The Company has the option to prepay the loan in whole (but not in part) at any time by making a prepayment amount calculated as follows: (a) if the
prepayment occurs prior to the third anniversary of the funding date, the prepayment amount will be an amount equal to 150% of the principal amount of the
loans received by the Company plus then accrued and unpaid interest (less the amount of payments made), and (b) if the prepayment of the loan occurs on or after
the third anniversary of the funding date, the prepayment amount will be an amount equal to the then outstanding principal amount of the loan plus all accrued
and unpaid interest up to the prepayment date, multiplied by the applicable percentage listed below:

Prepayment Date and Premium:

On and after the third anniversary and prior to the fourth anniversary of the funding date: 108%
On and after the fourth anniversary and prior to the fifth anniversary of the funding date: 104%
On and after the fifth anniversary of the funding date: 100%

In addition, on November 30, 2011, the Company entered into a Second Amended and Restated Loan and Security Agreement (Domestic) (the "Amended
Loan Agreement") with Silicon Valley Bank (the "Bank") to amend the terms of that certain Loan and Security Agreement, dated March 11, 2009 (as amended,
the "Original Agreement"). The following describes the material modifications to the Original Agreement effected by the Amended Loan Agreement.

Under the Amended Loan Agreement, the Company agrees to maintain a minimum tangible net worth financial covenant, tested quarterly, of not less than
($17,500,000). The Bank agreed to waive testing of the liquidity ratio financial covenant for the monthly compliance period ending November 30, 2011. In
addition, the liquidity ratio financial covenant for the monthly compliance period ending January 31, 2012, was changed to a liquidity ratio of not less than
1.25:1.00. Further, certain intellectual property assets of the Company were added to the collateral which secures repayment of the loan. Finally, the Amended
Loan Agreement permits the Company to repay Cowen Royalty under the Agreement with the royalties due to the Company under the Biosense Agreement, as
described above.

On November 30, 2011, the Company and a wholly-owned subsidiary of the Company (the "Subsidiary") also entered into an Amended and Restated
Export-Import Agreement (the "Ex-Im Agreement") with the Bank to amend the terms of that certain Export-Import Bank Loan and Security Agreement, dated
March 11, 2009 (as amended, the "Original Ex-Im Agreement"). The Ex-Im Agreement modifies the Original Ex-Im Agreement to permit the Company to repay
Cowen Royalty under the Agreement with the royalties due to the Company under the Biosense Agreement, as described above.

 
 
Item 2.03.    Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 

The information set forth under Item 1.01 is incorporated herein by reference.
 
 
Item 7.01.    Regulation FD Disclosure
 

On November 30, 2011, the Company issued a press release (the "Press Release") announcing that the Company entered into the Agreement with Cowen
Royalty and the Amended Loan Agreement with the Bank. In the Press Release, the Company also reported that the Company satisfied its obligation under the
Original Agreement with the Bank to raise additional capital by November 30, 2011. A copy of the Press Release is being filed as Exhibit 99.1 hereto, and the
statements contained therein are incorporated by reference herein.

Forward Looking Statements and Additional Information

Statements are made herein or incorporated herein that are "forward-looking statements" as defined by the Securities and Exchange Commission (the
"SEC"). All statements, other than statements of historical fact, included or incorporated herein that address activities, events or developments that the Company
expects, believes or anticipates will or may occur in the future are forward-looking statements. These statements are not guarantees of future events or the
Company's future performance and are subject to risks, uncertainties and other important factors that could cause events or the Company's actual performance or
achievements to be materially different that those projected by the Company. For a full discussion of these risks, uncertainties and factors, the Company
encourages you to read its documents on file with the SEC. Except as required by law, the Company does not intend to update or revise its forward-looking
statements, whether as a result of new information, future events or otherwise.

The information furnished in this Item 7.01 (including the Press Release attached as Exhibit 99.1) is being furnished and shall not be deemed "filed" for
purposes of Section 18 of the Securities and Exchange Act of 1934 (the "Exchange Act") or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation
language in such filing. In addition, this report (including the Press Release attached as Exhibit 99.1) shall not be deemed an admission as to the materiality of any
information contained herein that is required to be disclosed solely as a requirement of this Item.



 
 
Item 9.01.    Financial Statements and Exhibits
 

(d)        Exhibits.

99.1        Press Release dated December 1, 2011.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
      Stereotaxis, Inc.
 
 
Date: December 01, 2011

   
By:

 
/s/    Samuel W. Duggan II

        Samuel W. Duggan II
        Chief Financial Officer
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Stereotaxis Enters $20 Million Royalty Financing Agreement

$15 Million Upfront and up to $5 Million in Milestone Payments

ST. LOUIS, MO, December 1, 2011—Stereotaxis, Inc. (NASDAQ: STXS) today reported that the Company has entered into a
$20 million royalty financing agreement with Cowen Healthcare Royalty Partners II, L.P. (“Cowen Royalty”). The Company will
receive $15 million upon satisfaction of closing conditions on or prior to December 5, 2011 and may receive up to an additional $5
million based on the achievement of certain milestones related to sales of the Stereotaxis robotic navigation system in 2012.

The agreement creates a loan obligation that will be repaid through, and secured by, royalties payable to Stereotaxis under its
Development Alliance and Supply Agreement with Biosense Webster, Inc. (the “Biosense Agreement”). The Biosense Agreement
relates to the development and distribution of magnetically enabled catheters used with Stereotaxis’ Niobe® robotic system in
cardiac ablation procedures. Biosense Webster’s Celsius® RMT and NaviStar® RMT families of catheters, including the industry
leading Celsius® and NaviStar® RMT ThermoCool® catheters, are the only magnetic catheters accurately matched to the
navigational software of the Niobe® system for optimal performance and highly precise catheter manipulation.

Under the terms of the agreement, Cowen Royalty will be entitled to receive 100% of all royalties due to Stereotaxis under the
Biosense Agreement until the loan is repaid. The full recourse loan matures on December 31, 2018 and bears interest at an annual
rate of 16 percent, payable quarterly with royalties received under the Biosense Agreement. After the loan obligation is repaid,
royalties under the Biosense Agreement will again be paid to Stereotaxis.

“We are taking the necessary actions that will provide us with the financial resources to help capitalize on our growth opportunities
represented by our Epoch™ robotic navigation platform and

Odyssey™ portfolio of products,” said Michael P. Kaminski, President and Chief Executive Officer of Stereotaxis. “This
transaction is consistent with our strategy of generating non-equity financing, while minimizing dilution. With the net proceeds
from this financing, together with our ongoing operating expense reduction initiatives, we are strengthening the business and
enabling the execution of our operating plan.”

“The number of catheter ablation procedures performed worldwide continues to grow as physicians look for a more permanent
solution to treat complex cardiac arrhythmias,” commented Gregory B. Brown, M.D., Managing Director, Cowen Royalty. “We
expect the strong relationship between Stereotaxis and Biosense Webster to continue to expand the use of its Niobe® robotic system
and better position Stereotaxis to capitalize on this multi-billion dollar opportunity.”

In conjunction with the Cowen Royalty financing agreement, the Company entered into the Second Amended and Restated Loan
and Security Agreement with Silicon Valley Bank and satisfied its obligation to raise additional capital by November 30, 2011
thereunder.

About Cowen Healthcare Royalty Partners

Cowen Healthcare Royalty Partners is a global healthcare investment firm, with more than $1.5 billion under management. The
Firm invests principally in commercial-stage healthcare companies and products through royalty acquisitions and structured
financings. Cowen Royalty’s investment team has over 100 years of healthcare related experience including principal investing,
structured finance, healthcare industry senior management, Wall Street research and consulting, and scientific and clinical
experience. For more information, visit www.cowenroyalty.com.



About Stereotaxis

www.stereotaxis.com

www.odysseyexperience.com

Stereotaxis designs, manufactures and markets an advanced cardiology instrument control system for use in a hospital's
interventional surgical suite to enhance the treatment of coronary artery disease and arrhythmias. The Niobe® Remote Magnetic
Navigation System is designed to enable physicians to complete more complex interventional procedures by providing image
guided delivery of catheters and guidewires through the blood vessels and chambers of the heart to treatment sites. This is achieved
using computer-controlled, externally applied magnetic fields that govern the motion of the working tip of the catheter or
guidewire, resulting in improved navigation and reduced x-ray exposure.

Stereotaxis’ Odyssey™ portfolio of products provides an innovative enterprise solution for integrating, recording and networking
interventional lab information within hospitals and around the world. Odyssey™ Vision integrates data for magnetic and standard
interventional labs, enhancing the physician workflow through a consolidated display of multiple systems and eliminating the
challenge of interacting simultaneously with many separate diagnostic systems. The Odyssey Cinema™ Studio then captures a
complete record of synchronized procedure data that can

be viewed live or from a comprehensive archive of cases performed. Odyssey™ solution then enables hospitals to efficiently share
live and recorded clinical data anywhere around the world to attract patients and promote collaboration.

The core components of the Stereotaxis systems have received regulatory clearance in the U.S., Europe, Canada and elsewhere. For
more information, please visit www.stereotaxis.com and www.odysseyexperience.com.

This press release includes statements that may constitute "forward-looking" statements, usually containing the words "believe,"
"estimate," "project," "expect" or similar expressions. Forward-looking statements inherently involve risks and uncertainties that
could cause actual results to differ materially from the forward-looking statements. Factors that would cause or contribute to such
differences include, but are not limited to, continued acceptance of the Company's products in the marketplace, the effect of global
economic conditions on the ability and willingness of customers to purchase our systems and the timing of such purchases, our
continued access to capital and financial resources, including our ability to negotiate financing and lending arrangements on terms
that are acceptable, the outcome of various shareholder litigation recently filed against us, competitive factors, changes resulting
from the recently enacted healthcare reform in the U.S., including changes in government reimbursement procedures, dependence
upon third-party vendors, timing of regulatory approvals, and other risks discussed in the Company's periodic and other filings
with the Securities and Exchange Commission. By making these forward-looking statements, the Company undertakes no
obligation to update these statements for revisions or changes after the date of this release. There can be no assurance that the
Company will recognize revenue related to its purchase orders and other commitments in any particular period or at all because
some of these purchase orders and other commitments are subject to contingencies that are outside of the Company's control. In
addition, these orders and commitments may be revised, modified, delayed or canceled, either by their express terms, as a result of
negotiations, or by overall project changes or delays.
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