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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
 
As previously announced by Stereotaxis, Inc. (the “Company”), the Board appointed Michael P. Kaminski to serve as the Company’s President and Chief
Executive Officer, effective January 1, 2009. Mr. Kaminski is currently the Company’s President and Chief Operating Officer.
 
In connection with the foregoing, Mr. Kaminski entered into an amendment to his employment agreement. As amended, the agreement provides that Mr.
Kaminski will receive an annual base salary of $400,000 commencing January 1, 2009 and will be eligible to participate in a cash incentive bonus plan that will
provide for a “Target Bonus” of an amount equal to 50% of, and a maximum of 100% of, his then-current base compensation, subject to achievement of Company
objectives and performance goals established for him by the Board. Mr. Kaminski became entitled to receive 125,000 stock appreciation rights in connection with
the execution and delivery of the amended agreement (which award was subsequently approved by the Board) and is eligible for future equity grants in 2009. If
Mr. Kaminski’s employment is terminated by the Company without “cause”, or if, in the event of a “change of control” of the Company (in each case as defined
in the amended agreement) under which the Company is not the surviving entity, Mr. Kaminski is not offered a comparable position and salary in the surviving
entity following such change of control, he is entitled to receive salary continuance equal to his then current monthly base salary for the 24-month period
following such without-cause termination or change of control, subject to compliance with any post-termination restrictions and covenants and execution of a
release of the Company and its representatives from any and all claims that he may have against the Company. If Mr. Kaminski is reemployed by the Company or
finds comparable employment during that 24-month period, such salary continuation payments will be offset by the amount of any salary from the Company or
any new employer, as the case may be, commencing on such new employment. In addition, in the event of a without-cause termination, the number of Mr.
Kaminski’s stock options, stock appreciation rights or other equity awards subject to vesting over the 12-month period following any such termination will
automatically vest as of the termination date and will be exercisable for a period of one year thereafter. The amended agreement also contains confidentiality and
non-competition provisions.
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