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Item 1.01. Entry into a Material Definitive Agreement.
 

On May 29, 2008, Stereotaxis, Inc. (the “Company”) entered into an amendment (the “Amendment”) to
its employment agreement (the “Employment Agreement”) with Michael Kaminski, President and Chief Operating
Officer (the “Executive”). The Amendment provides that in the event the Executive is terminated without cause, he
will be paid a salary continuance equal to his monthly base salary for 12 months. In addition, in the event the
Executive’s employment is terminated as a result of, or following, an acquisition or merger where the Company is
not the surviving entity and a change of control occurs, and he is not offered a comparable position and salary in
the surviving entity, (1) he will be paid salary continuance equal to his monthly base salary for 12 months and (2)
100% of his unvested options will vest at the end of the salary continuance period. The Employment Agreement
previously provided for a salary continuance of six months.
 

The above description of the Amendment is qualified in its entirety by reference to the full text of the
Amendment, which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
 

On May 28, 2008 the Compensation Committee of Board of Directors of the Company approved
amendments to the following forms of award agreements under the Company’s 2002 Stock Incentive Plan (the
“Plan”):
 

(1)      The form of Incentive Stock Option Agreement was amended to provide that the option may be
exercised for three months following termination of employment, and to provide for an option term of five years.
The previous form of agreement provided for a 30-day period to exercise following termination and an option term
of 10 years. Certain amendments were made to the definition of termination for cause.
 

(2)       The form of Performance Share Award was amended to provide that performance shares would
vest on the later of the date on which the performance criteria under the award have been achieved and one year
following the date of the award.
 

(3)       The forms of the Incentive Stock Option Agreement, the Performance Share Agreement, the
Restricted Stock Agreement and the Stock Appreciation Right Agreement were amended to provide a uniform
provision relating to acceleration of vesting in the event of a change of control.
 

As previously reported on Form 4, the following Named Executive Officers of the Company received a
grant of incentive stock options on May 28, 2008, each having an exercise price of $4.97 per share, in the
following amounts: (1) Bevil J. Hogg (75,000 shares), (2) Michael Kaminski (100,000 shares), (3) James M.
Stolze (37,500 shares), (4) Douglas Bruce (25,000 shares) and (5) Melissa Walker (25,000 shares).
 

The above description of the forms of award agreements are qualified in their entirety by reference to the
full text of the agreements, which are attached hereto as Exhibits 10.2, 10.3, 10.4 and 10.5, and are incorporated
herein by reference.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits



Exhibit No. Document
  
10.1 First Amendment to Employment Agreement, dated as of May 29, 2008, by and between

the registrant and Michael P. Kaminski
  
10.2 Form of Incentive Stock Option Agreement under the 2002 Stock Incentive Plan.
  
10.3 Form of Restricted Stock Agreement under the 2002 Stock Incentive Plan.
  
10.4 Form of Performance Share Agreement under the 2002 Stock Incentive Plan.
  
10.5 Form of Stock Appreciation Right Agreement under the 2002 Stock Incentive Plan.

 



SIGNATURES

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: June 3, 2008 By: /s/ James M. Stolze
 Name: James M. Stolze
 Title: Vice President and Chief Financial Officer
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Exhibit 10.1
 

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This FIRST AMENDMENT TO EMPLOYMENT AGREEMENT (this “Amendment”) is entered into as
of this 29th day of May, 2008, by and between Stereotaxis, Inc. (the “Company” or “Stereotaxis”) and Michael P.
Kaminski (the “Employee”).

WHEREAS, the Company and the Employee entered into that certain Employment Agreement dated as
of April 17, 2002 (the “Employment Agreement”); and

WHEREAS, the Company and the Employee now desire to amend the Employment Agreement;

NOW, THEREFORE, in consideration of the continued employment of the Employee and the promises
and mutual covenants set forth in the Employment Agreement, as well as the mutual covenants set forth herein, the
parties agree as follows:

Section 1.     Section 1.4 of the Employment Agreement is hereby deleted in its entirety and replaced with
the following:

 “1.4 Termination: For purposes of this Agreement, “Cause” shall mean gross misconduct or gross
negligence such as gross breach of fiduciary duty, dishonesty, theft or commission of a crime
involving moral turpitude.

 1.4.a Termination without Cause: If Employee’s employment is terminated by Stereotaxis without
Cause, Employee will be paid a salary continuance equal to his monthly base salary for twelve
(12) months in accordance with the Company’s normal payroll practices. However, if Employee
is re-employed (by the Company or another employer), all salary continuance pay will cease
immediately.

 1.4.b Change of Control: If Employee’s employment is terminated without Cause as a result of, or
following, an acquisition or merger of the Company where the Company is not the surviving
entity and a change of control occurs and Employee is not offered a comparable position and
salary in the surviving entity, (i) Employee will be paid salary continuance equal to his monthly
base salary for twelve (12) months in accordance with the Company’s normal payroll practices
and (ii) 100% of Employee’s unvested stock options will vest at the end of the salary
continuance period. However, if Employee is re-employed (by the Company or another
employer), all salary continuance pay will cease immediately.

 1.4.c Other Termination: Employee is not entitled to severance pay if Employee’s termination is
voluntary or for Cause.”

Section 2.        All provisions of the Employment Agreement not hereby amended shall remain in full
force and effect.



Section 3.        This Amendment and the Employment Agreement shall be read and construed together as
a single instrument.

Section 4.        This Amendment shall be interpreted in accordance with and governed by the laws of the
State of Missouri.

IN WITNESS WHEREOF, the parties have executed this Amendment on the date and year first written
above.

 STEREOTAXIS, INC.
  
  
 By: /s/ Bevil J. Hogg
 Name: Bevil J. Hogg
 Title: Chief Executive Officer
   
   
 EMPLOYEE:
  
 /s/ Michael P. Kaminski
 Michael P. Kaminski

 
 
 



Exhibit 10.2
 

INCENTIVE STOCK OPTION AGREEMENT
UNDER

STEREOTAXIS, INC.
2002 STOCK INCENTIVE PLAN

THIS AGREEMENT, made this _____ day of __________, 20__, by and between Stereotaxis,
Inc., a Delaware corporation (the “Company”), and (“Optionee”).

WITNESSETH THAT:

WHEREAS, the Board of Directors of the Company (the “Board of Directors”) has adopted the
Stereotaxis, Inc. 2002 Stock Incentive Plan (as amended and/or restated from time to time, the “Plan”) pursuant to
which options, performance share awards, restricted stock and stock appreciation rights with respect to shares of
the common stock of the Company may be granted to employees of the Company and its subsidiaries and certain
other individuals; and

WHEREAS, the Company desires to grant to Optionee the option to purchase certain shares of
its stock under the terms of the Plan;

NOW, THEREFORE, in consideration of the premises, and of the mutual agreements
hereinafter set forth, it is covenanted and agreed as follows:

1.       Grant Subject to Plan. This option is granted under and is expressly subject to, all the
terms and provisions of the Plan, which terms are incorporated herein by reference. The Optionee hereby
acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. The
Committee referred to in Paragraph 4 of the Plan (“Committee”) has been appointed by the Board of Directors, and
designated by it, as the Committee to make grants of options.

2.         Grant and Terms of Option. (a) Pursuant to action of the Committee, which action was
taken on ___________, 200_ (“Date of Grant”), the Company grants to Optionee the option to purchase all or any
part of __________ (__________) shares of the common stock of the Company, for a period of five (5) years from
the Date of Grant, at the purchase price of $__________ per share; provided, however, that the right to exercise
such option shall be, and is hereby, restricted so that no shares may be purchased prior to the first anniversary of
the Date of Grant; that at any time during the term of this option on or after the first anniversary of the Date of
Grant, Optionee may purchase up to 25% of the total number of shares to which this option relates; that as of the
first day of each calendar month after the first anniversary of the Date of Grant during the term of this option,
Optionee may purchase up to an additional 2.0833% of the total number of shares to which this option relates; so
on the fourth anniversary of the Date of Grant during the term hereof, Optionee will have become entitled to
purchase the entire number of shares to which this option relates. Notwithstanding the foregoing, in the event of a
Change of Control (as hereinafter defined) and if Optionee is involuntarily terminated for reasons other than Cause
or terminates for Good Reason in contemplation of, on or within one (1) year after the date of, the Change of
Control, Optionee may purchase 100% of the total number of shares to which



this option relates. However, in no event may this option or any part thereof be exercised after the expiration of
five (5) years from the Date of Grant. The purchase price of the shares subject to the option may be paid for (i) in
cash, (ii) in the discretion of the Committee, by tender of shares of Common Stock already owned by Optionee, or
(iii) in the discretion of the Committee, by a combination of methods of payment specified in clauses (i) and (ii). In
addition, Optionee may effect a “cashless exercise” of this option in which the option shares are sold through a
broker and a portion of the proceeds to cover the exercise price is paid to the Company, or otherwise, all in
accordance with the rules and procedures adopted by the Committee. Provided, however, that no shares of
Common Stock may be tendered in exercise of this option if such shares were acquired by Optionee through the
exercise of an Incentive Stock Option, unless (i) such shares have been held by Optionee for at least one year, and
(ii) at least two years have elapsed since such Incentive Stock Option was granted.

3.         Definitions. For purposes of the Award, the following terms shall have the following
meanings, except where otherwise noted:

(a)       “Cause” shall mean Optionee’s fraud or willful misconduct as determined by
the Committee

(b)       “Change of Control” shall mean:                                           
                                                                                              

(i)        The purchase or other acquisition (other than from the Company) by
any person, entity or group of persons, within the meaning of Section 13(d) or 14(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding, for this
purpose, the Company or its subsidiaries or any employee benefit plan of the Company or its
subsidiaries), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of either the then-outstanding shares of common stock of the
Company or the combined voting power of the Company’s then-outstanding voting securities
entitled to vote generally in the election of directors; or

(ii)       Individuals who, as of the date hereof, constitute the Board of
Directors of the Company (the “Board” and, as of the date hereof, the “Incumbent Board”) cease
for any reason to constitute at least a majority of the Board, provided that any person who
becomes a director subsequent to the date hereof whose election, or nomination for election by
the Company’s shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board (other than an individual whose initial assumption of office is
in connection with an actual or threatened election contest relating to the election of directors of
the Company, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Exchange Act) shall be, for purposes of this section, considered as though such person were a
member of the Incumbent Board; or
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(iii)      The consummation of a reorganization, merger or consolidation, in
each case with respect to which persons who were the stockholders of the Company
immediately prior to such reorganization, merger or consolidation do not, immediately
thereafter, own more than 50% of, respectively, the common stock and the combined voting
power entitled to vote generally in the election of directors of the reorganized, merged or
consolidated corporation’s then-outstanding voting securities, or of a liquidation or dissolution
of the Company or of the sale of all or substantially all of the assets of the Company.

(c)       “Company” shall mean Stereotaxis, Inc., a Delaware corporation.
                                                                                                                                         

(d)       “Disability” or “Disabled” shall mean Optionee is permanently and totally
disabled within the meaning of Section 422(c)(6) of the Internal Revenue Code of 1986, as amended,
which, as of the date hereof, shall mean that Optionee is unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or which has lasted or can be expected to last for a continuous period of not less than 12
months. Optionee shall be considered Disabled only if Optionee furnishes such proof of Disability as the
Committee may require.

 (e) “Good Reason” shall mean”:

(i)        Requiring Optionee to be based at any office or location more than 50
miles from Optionee’s office or location as of the date of the Change of Control;

(ii)       The assignment to Optionee of any duties inconsistent in any respect
with Optionee’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 Optionee objects in writing by notice to the Company within 10 business
days after Optionee 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 Optionee
provided such notice; or

(iii)      The reduction in Optionee’s total compensation and benefits below the
level in effect as of the date of the Change of Control.

4.         Anti-Dilution Provisions. In the event that, during the term of this Agreement, there is
any change in the number or kind of shares of outstanding Common Stock of
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the Company by reason of stock dividends, recapitalizations, mergers, consolidations, split-ups, combinations or
exchanges of shares and the like, the number of shares covered by this option agreement and the price thereof shall
be adjusted, to the same proportionate number of shares and price as in this original agreement.

5.         Investment Purpose. Optionee represents that, in the event of the exercise by him of the
option hereby granted, or any part thereof, he intends to purchase the shares acquired on such exercise for
investment and not with a view to resale or other distribution; except that the Company, at its election, may waive
or release this condition in the event the shares acquired on exercise of the option are registered under the
Securities Act of 1933, or upon the happening of any other contingency which the Company shall determine
warrants the waiver or release of this condition. Optionee agrees that the certificates evidencing the shares
acquired by him on exercise of all or any part of this option, may bear a restrictive legend, if appropriate,
indicating that the shares have not been registered under said Act and are subject to restrictions on the transfer
thereof, which legend may be in the following form (or such other form as the Company shall determine to be
proper), to-wit:

“The shares represented by this certificate have not been registered under the Securities Act of
1933, but have been issued or transferred to the registered owner pursuant to the exemption
afforded by Section 4(2) of said Act. No transfer or assignment of these shares by the registered
owner shall be valid or effective, and the issuer of these shares shall not be required to give any
effect to any transfer or attempted transfer of these shares, including without limitation, a
transfer by operation of law, unless (a) the issuer shall have received an opinion of its counsel
that the shares may be transferred without requirement of registration under said Act, or (b)
there shall have been delivered to the issuer a ‘no-action’ letter from the staff of the Securities
and Exchange Commission, or (c) the shares are registered under said Act.”

6.         Non-Transferability. Neither the option hereby granted nor any rights thereunder or
under this Agreement may be assigned, transferred or in any manner encumbered except by will or the laws of
descent and distribution, and any attempted assignment, transfer, mortgage, pledge or encumbrance except as
herein authorized, shall be void and of no effect. The option may be exercised during Optionee’s lifetime only by
him.

7.         Termination of Employment. Optionee must exercise the option prior to his
termination of employment, except that if the employment of Optionee terminates without Cause Optionee may
exercise this option, to the extent that he was entitled to exercise it at the date of such termination of employment,
at any time within three (3) months after such termination, but not after five (5) years from the Date of Grant. If
Optionee terminates employment on account of disability he may exercise such option to the extent he was entitled
to exercise it at the date of such termination at any time within one (1) year of the termination of his employment
but not after five (5) years from the Date of Grant. For this purpose Optionee shall be deemed to be disabled if he
is permanently and totally disabled within the meaning of Section
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422(c)(6) of the Internal Revenue Code of 1986, as amended (“Code”), which, as of the date hereof, shall mean
that he is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or which has lasted or can be expected to last for a
continuous period of not less than 12 months. Optionee shall be considered disabled only if he furnishes such proof
of disability as the Committee may require. The option hereby granted shall not be affected by any change of
employment so long as Optionee continues to be an employee of the Company or a subsidiary thereof. Nothing
herein shall confer on Optionee the right to continue in the employ of the Company or any subsidiary or interfere
in any way with the right of the Company or any subsidiary thereof to terminate his employment at any time.

8.         Death of Optionee. In the event of the death of Optionee during the term of this
Agreement and while he is employed by the Company (or a subsidiary), or within three (3) months after the
termination of his employment (or one (l) year in the case of the termination of employment if Optionee is disabled
as determined under paragraph 6, above), this option may be exercised, to the extent that he was entitled to
exercise it at the date of his death, by a legatee or legatees of Optionee under his last will, or by his personal
representatives or distributees, at any time within a period of one (1) year after his death, but not after five (5)
years from the date hereof, and only if and to the extent that he was entitled to exercise the option at the date of his
death.

9.         Shares Issued on Exercise of Option. It is the intention of the Company that on any
exercise of this option it will transfer to Optionee shares of its authorized but unissued stock or transfer Treasury
shares, or utilize any combination of Treasury shares and authorized but unissued shares, to satisfy its obligations
to deliver shares on any exercise hereof.

10.       Committee Administration. This option has been granted pursuant to a determination
made by the Committee, and such Committee or any successor or substitute committee authorized by the Board of
Directors or the Board of Directors itself, subject to the express terms of this option, shall have plenary authority to
interpret any provision of this option and to make any determinations necessary or advisable for the administration
of this option and the exercise of the rights herein granted, and may waive or amend any provisions hereof in any
manner not adversely affecting the rights granted to Optionee by the express terms hereof.

11.       Option an Incentive Stock Option. It is intended that this option shall be treated as an
incentive stock option under Section 422 of the Code.

12.       Choice of Law. This Agreement shall be governed by the laws of the State of Delaware,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation
of the Agreement to the substantive law of another jurisdiction. Optionee is deemed to submit to the exclusive
jurisdiction and venue of the federal or state courts of Missouri, County of St. Louis, to resolve any and all issues
that may arise out of or relate to this Agreement.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed on its
behalf by its Vice President and to be attested by its Secretary under the seal of the Company, pursuant to due
authorization, and Optionee has signed this Agreement to evidence his acceptance of the option herein granted and
of the terms hereof, all as of the date hereof.

 
 STEREOTAXIS, INC.
  
  
 By:  

  Vice President
   
   
ATTEST:   
   
   
Secretary   

   
   
   
  Optionee
   

 
 

6
 
 



Exhibit 10.3
 

RESTRICTED STOCK AGREEMENT
UNDER

STEREOTAXIS, INC. 2002 STOCK INCENTIVE PLAN

THIS AGREEMENT, made effective as of the ____ day of _______, 20__, by and between
Stereotaxis, Inc., a Delaware corporation (the “Company”), and ____________________ (the “Awardee”).

WITNESSETH THAT:

WHEREAS, the Board of Directors of the Company (the “Board of Directors”) has adopted the
Stereotaxis, Inc. 2002 Stock Incentive Plan (as amended and/or restated from time to time, the “Plan”) pursuant to
which options, performance share awards, restricted stock and stock appreciation rights with respect to shares of
the common stock of the Company may be granted to employees of the Company and its subsidiaries and certain
other individuals; and

WHEREAS, the Company desires to grant to Awardee a restricted stock award for
________________ (__________) shares of its stock under the terms hereinafter set forth;

NOW, THEREFORE, in consideration of the premises, and of the mutual agreements
hereinafter set forth, it is covenanted and agreed as follows:

1.       Award Subject to Plan. This award is made under and is expressly subject to, all the terms
and provisions of the Plan, which terms are incorporated herein by reference. Awardee hereby acknowledges
receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. Terms not defined
herein shall have the meaning ascribed thereto in the Plan. The Committee referred to in Paragraph 4 of the Plan
(“Committee”) has been appointed by the Board of Directors, and designated by it, as the Committee to make
awards of restricted stock.

2.         Grant and Terms of Award. Pursuant to action of the Committee, which action was
taken on June 16, 20005 (“Date of Award”), the Company awards to the Awardee _________________
(_________) shares of the Common Stock of the Company, of the par value of $.001 per share (“Shares”);
provided, however, that the Shares hereby awarded are subject to the risks of forfeiture described below and are
nontransferable by the Awardee to the extent described below for a period commencing on the Date of Award and
ending as follows (“Restriction Periods”):

During the period ending immediately before the date one year after the Date of Award, all Shares will be subject
to forfeiture and nontransferable by the Awardee. On the date ending one year after the Date of Award, 25% of the
Shares awarded will become transferable by the Awardee. On the date ending two years after the Date of Award, a
cumulative 50% of the Shares awarded will become transferable by the Awardee. On the date ending three years
after the Date



of Award, a cumulative 75% of the Shares awarded will become transferable by the Awardee. On the date ending
four years after the Date of Award, a cumulative 100% of the Shares awarded will become transferable by the
Awardee. During the Restriction Periods, the nontransferable Shares shall bear a legend indicating their
nontransferability. If the Awardee terminates service for any reason, including without limitation, upon death or
Disability, during the Restriction Periods, the Awardee shall forfeit the Shares which remain nontransferable at that
time If, at the end of the last Restriction Period, the Awardee is and has been continuously in the service of the
Company since the Date of Award, all of the awarded Shares shall become fully vested and nonforfeitable.
Notwithstanding the foregoing, if there is a Change of Control (as hereinafter defined) and Awardee is
involuntarily terminated for reasons other than Cause or terminates for Good Reason on or within one (1) year
after the date of the Change of Control, the total number of Shares to which this grant relates shall vest
immediately and become nonforfeitable. Subject to the terms hereof and of the Plan, to the extent a Share is vested,
it shall be transferable.

3.         Definitions. For purposes of the Award, the following terms shall have the following
meanings, except where otherwise noted:

(a)       “Cause” shall mean Awardee’s fraud or willful misconduct as determined by the
Committee.

(b)       “Change of Control” shall mean:                                           
                                                                             

(i)        The purchase or other acquisition (other than from the Company) by
any person, entity or group of persons, within the meaning of Section 13(d) or 14(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding, for this
purpose, the Company or its subsidiaries or any employee benefit plan of the Company or its
subsidiaries), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of either the then-outstanding shares of common stock of the
Company or the combined voting power of the Company’s then-outstanding voting securities
entitled to vote generally in the election of directors; or

(ii)       Individuals who, as of the date hereof, constitute the Board of
Directors of the Company (the “Board” and, as of the date hereof, the “Incumbent Board”) cease
for any reason to constitute at least a majority of the Board, provided that any person who
becomes a director subsequent to the date hereof whose election, or nomination for election by
the Company’s shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board (other than an individual whose initial assumption of office is
in connection with an actual or threatened election contest relating to the election of directors of
the Company, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Exchange Act) shall be, for purposes of
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this section, considered as though such person were a member of the Incumbent Board; or

(iii)      The consummation of a reorganization, merger or consolidation, in
each case with respect to which persons who were the stockholders of the Company
immediately prior to such reorganization, merger or consolidation do not, immediately
thereafter, own more than 50% of, respectively, the common stock and the combined voting
power entitled to vote generally in the election of directors of the reorganized, merged or
consolidated corporation’s then-outstanding voting securities, or of a liquidation or dissolution
of the Company or of the sale of all or substantially all of the assets of the Company.

(c)       “Company” shall mean Stereotaxis, Inc., a Delaware corporation.
                                                                                                                        

(d)       “Company Stock” shall mean common stock of the Company.
                                                                                                                        

(e)       “Disability” or “Disabled” shall mean Awardee is permanently and totally
disabled within the meaning of Section 422(c)(6) of the Internal Revenue Code of 1986, as amended,
which, as of the date hereof, shall mean that Awardee is unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or which has lasted or can be expected to last for a continuous period of not less than 12
months. Awardee shall be considered Disabled only if Awardee furnishes such proof of Disability as the
Committee may require.

(f)        “Good Reason” shall mean”:                                           
                                                                             

(i)        Requiring Awardee to be based at any office or location more than 50
miles from Awardee’s office or location as of the date of the Change of Control;

(ii)       The assignment to Awardee of any duties inconsistent in any respect
with Awardee’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 Optionee objects in writing by notice to the Company within 10 business
days after Optionee 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 Optionee
provided such notice; or

(iii)      The reduction in Awardee’s total compensation and
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benefits below the level in effect as of the date of the Change of Control.

4.         Medium of Payment. The Award shall be made or otherwise settled in shares of
Company Stock. The Company shall withhold sufficient shares to satisfy the Company’s obligation to withhold for
tax requirements at the time of delivery or vesting of shares hereunder, as appropriate, if Awardee is at the time of
vesting subject to the Company’s policies regarding restrictions on trading within specified trading “windows”,
and the Company may, in its sole discretion, so withhold if Awardee is not subject to such restrictions upon
Awardee’s request. In the event that the Company withholds shares as contemplated in this Section, the Awardee
shall receive a net number of shares equal to the shares to which the Awardee is otherwise entitled hereunder, less
the number of shares withheld by the Company hereunder. In the event that the Company determines not to
withhold shares for an Awardee who is not subject to the trading restrictions , prior to the payment or settlement of
the Award, as appropriate, the Awardee must pay, or make arrangements acceptable to the Company for the
payment of, any and all tax withholding that in the opinion of the Company is required by law. Such arrangements
for payment of withholding may include, for example, directing an appropriate broker to sell such number of
shares as necessary to result in a cash amount equal to the withholding requirements.

5.         Termination of Service. Awardee shall forfeit the Shares to the extent not vested prior
to Awardee’s termination of service. The Shares hereby granted shall not be affected by any change of service so
long as Awardee continues to be a service provider to the Company or a subsidiary thereof. Nothing herein shall
confer on Awardee the right to continue in the service of the Company or any subsidiary or interfere in any way
with the right of the Company or any subsidiary thereof to terminate Awardee’s service at any time.

6.         Committee Administration. This award has been made pursuant to a determination
made by the Committee, and such Committee or any successor or substitute committee authorized by the Board of
Directors or the Board of Directors itself, subject to the express terms of this agreement, shall have plenary
authority to interpret any provision of this agreement and to make any determinations necessary or advisable for
the administration of this agreement and may waive or amend any provisions hereof in any manner not adversely
affecting the rights granted to the Awardee by the express terms hereof.

7.         Choice of Law. This Agreement shall be governed by the laws of the State of Delaware,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation
of the Agreement to the substantive law of another jurisdiction. Awardee is deemed to submit to the exclusive
jurisdiction and venue of the federal or sate courts of Missouri, County of St. Louis, to resolve any and all issues
that may arise out of or relate to this Agreement.

Executed this _____ day of __________ 20__.
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 STEREOTAXIS, INC.
  
  
 By:  

   
   
  
 Awardee
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Exhibit 10.4
 

PERFORMANCE SHARE AGREEMENT
UNDER

STEREOTAXIS, INC. 2002 STOCK INCENTIVE PLAN

THIS AGREEMENT, made effective as of the ____ day of _____, 20__, by and between Stereotaxis,
Inc., a Delaware corporation (the “Company”), and _______________ (the “Awardee”).

WITNESSETH THAT:

WHEREAS, the Board of Directors of the Company (the “Board of Directors”) has adopted the
Stereotaxis, Inc. 2002 Stock Incentive Plan (as amended and/or restated from time to time, the “Plan”) pursuant to
which options, performance share awards, restricted stock and stock appreciation rights with respect to shares of
the common stock of the Company may be granted to employees of the Company and its subsidiaries and certain
other individuals; and

WHEREAS, the Company desires to grant to Awardee a performance share award for
________________ (__________) shares of its stock under the terms hereinafter set forth (“Award”);

NOW, THEREFORE, in consideration of the premises, and of the mutual agreements
hereinafter set forth, it is covenanted and agreed as follows:

1.       Award Subject to Plan. This award is granted under and is expressly subject to, all the
terms and provisions of the Plan, which terms are incorporated herein by reference. The Optionee hereby
acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. Terms
not defined herein shall have the meaning ascribed thereto in the Plan. The Committee referred to in Paragraph 4
of the Plan (“Committee”) has been appointed by the Board of Directors, and designated by it, as the Committee to
make grants of Performance Shares.

2.         Grant and Terms of Award. Pursuant to action of the Committee, which action was
taken on ________, 20__ (“Date of Award”), the Company awards to Awardee _________________ (_________)
shares of the Common Stock of the Company, of the par value of $.001 per share (“Shares” or “Performance
Shares”); provided, however, that the Shares hereby awarded are subject to the risks of forfeiture described below
and are nontransferable by the Awardee for a period commencing on the Date of Award and ending upon the later
of (i) the date on which certain Performance Criteria set forth in Exhibit A to this Agreement have been achieved
and (ii) one (1) year after the Date of Award (the “Restriction Periods”). During the Restriction Periods, the
nontransferable Shares shall bear a legend indicating their nontransferability. Further, during the period ending
immediately before the date one year after the Date of Award, all Shares will be subject to forfeiture and
nontransferable by the Awardee. If the Awardee terminates service with the Company for any reason, including
without limitation, upon death or Disability, prior to later of (i) the date on which the Performance Criteria with



respect to the applicable portion of the Award have been achieved and (ii) one (1) year after the Date of Award,
Awardee shall forfeit the Shares which remain nontransferable at that time. Notwithstanding the foregoing, if there
is a Change of Control (as hereinafter defined) and Awardee is involuntarily terminated for reasons other than
Cause or terminates for Good Reason on or within one (1) year after the date of the Change of Control, the total
number of Shares to which this grant relates shall vest immediately and become nonforfeitable. Notwithstanding
anything herein to the contrary, in the event that any of the Performance Criteria are not met within five (5) years
after the Date of Award, any Shares remaining unvested and nontransferable under the terms of the Award will be
forfeited by Awardee and returned to the Company. Subject to the terms hereof and of the Plan, to the extent a
Share is vested, it shall be transferable.

3.         Definitions. For purposes of the Award, the following terms shall have the following
meanings, except where otherwise noted:

(a)       The Performance Criteria and the applicable vesting percentages related to
achievement of each Performance Criteria are set forth in Exhibit A to this Agreement.

(b)       “Cause” shall mean Awardee’s fraud or willful misconduct as determined by the
Committee.

(c)       “Change of Control” shall mean:                                                                            
 

(i)        The purchase or other acquisition (other than from the Company) by
any person, entity or group of persons, within the meaning of Section 13(d) or 14(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding, for this
purpose, the Company or its subsidiaries or any employee benefit plan of the Company or its
subsidiaries), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of either the then-outstanding shares of common stock of the
Company or the combined voting power of the Company’s then-outstanding voting securities
entitled to vote generally in the election of directors; or

 
(ii)       Individuals who, as of the date hereof, constitute the Board of

Directors of the Company (the “Board” and, as of the date hereof, the “Incumbent Board”) cease
for any reason to constitute at least a majority of the Board, provided that any person who
becomes a director subsequent to the date hereof whose election, or nomination for election by
the Company’s shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board (other than an individual whose initial assumption of office is
in connection with an actual or threatened election contest relating to the election of directors of
the Company, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Exchange Act) shall be, for purposes of

 
2



this section, considered as though such person were a member of the Incumbent Board; or

(iii)      The consummation of a reorganization, merger or consolidation, in
each case with respect to which persons who were the stockholders of the Company
immediately prior to such reorganization, merger or consolidation do not, immediately
thereafter, own more than 50% of, respectively, the common stock and the combined voting
power entitled to vote generally in the election of directors of the reorganized, merged or
consolidated corporation’s then-outstanding voting securities, or of a liquidation or dissolution
of the Company or of the sale of all or substantially all of the assets of the Company.

(d)       “Company” shall mean Stereotaxis, Inc., a Delaware corporation.
                                                                           

(e)       “Company Stock” shall mean common stock of the Company.
                                                                           

(f)        “Disability” or “Disabled” shall mean Awardee is permanently and totally
disabled within the meaning of Section 422(c)(6) of the Internal Revenue Code of 1986, as amended,
which, as of the date hereof, shall mean that Awardee is unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or which has lasted or can be expected to last for a continuous period of not less than 12
months. Awardee shall be considered Disabled only if Awardee furnishes such proof of Disability as the
Committee may require.

(g)       “Good Reason” shall mean”:                                                                            
 

(i)        Requiring Awardee to be based at any office or location more than 50
miles from Awardee’s office or location as of the date of the Change of Control;

(ii)       The assignment to Awardee of any duties inconsistent in any respect
with Awardee’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 Optionee objects in writing by notice to the Company within 10 business
days after Optionee 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 Optionee
provided such notice; or

(iii)      The reduction in Awardee’s total compensation and benefits below the
level in effect as of the date of the Change of Control.
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4.         Medium of Payment. The Award shall be made or otherwise settled in shares of
Company Stock. The Company shall withhold sufficient shares to satisfy the Company’s obligation to withhold for
tax requirements at the time of delivery or vesting of shares hereunder, as appropriate, if Awardee is at the time of
vesting subject to the Company’s policies regarding restrictions on trading within specified trading “windows”,
and the Company may, in its sole discretion, so withhold if Awardee is not subject to such restrictions upon
Awardee’s request. In the event that the Company withholds shares as contemplated in this Section, the Awardee
shall receive a net number of shares equal to the shares to which the Awardee is otherwise entitled hereunder, less
the number of shares withheld by the Company hereunder. In the event that the Company determines not to
withhold shares for an Awardee who is not subject to the trading restrictions prior to the payment or settlement of
the Award, as appropriate, the Awardee must pay, or make arrangements acceptable to the Company for the
payment of, any and all tax withholding that in the opinion of the Company is required by law. Such arrangements
for payment of withholding may include, for example, directing an appropriate broker to sell such number of
shares as necessary to result in a cash amount equal to the withholding requirements.

5.         Termination of Service. Awardee shall forfeit the Shares to the extent not vested prior
to Awardee’s termination of service. The Shares hereby granted shall not be affected by any change of service so
long as Awardee continues to be a service provider to the Company or a subsidiary thereof. Nothing herein shall
confer on Awardee the right to continue in the service of the Company or any subsidiary or interfere in any way
with the right of the Company or any subsidiary thereof to terminate Awardee’s service at any time.

6.         Committee Administration. These Awards have been granted pursuant to a
determination made by the Committee, and such Committee or any successor or substitute committee authorized
by the Board of Directors or the Board of Directors itself, subject to the express terms of these Awards, shall have
plenary authority to interpret any provision of this grant and to make any determinations necessary or advisable for
the administration of this grant and the exercise of the rights herein granted, and may waive or amend any
provisions hereof in any manner not adversely affecting the rights granted to Awardee by the express terms hereof.

7.         Choice of Law. This Agreement shall be governed by the laws of the State of Delaware,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation
of the Agreement to the substantive law of another jurisdiction. Awardee is deemed to submit to the exclusive
jurisdiction and venue of the federal or sate courts of Missouri, County of St. Louis, to resolve any and all issues
that may arise out of or relate to this Agreement.

Executed this _____ day of __________, 200_
 

STEREOTAXIS, INC.  
  
By:   
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ATTEST:  
   
  
  
AWARDEE  
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EXHIBIT A

PERFORMANCE SHARE AWARD

PERFORMANCE CRITERIA

This Exhibit A, Performance Criteria, sets forth the performance measures required to achieve vesting of the
Performance Shares awarded under the Performance Share Agreement this _____day of ________, 200__, in the
percentages described below, between the Company and __________________ (“Awardee”).

With respect to the Performance Shares granted to Awardee, subject to all provisions of the Performance Share
Agreement, including this Exhibit A, the following Performance Criteria must be met by the Company in order for
the respective portion of Shares to vest and become transferable. Until the date on which such criteria are met, if at
all, the related Shares will remain unvested and nontransferable.
 

Performance Criteria Percentage of Award Vesting and
Becoming Transferable

   
(a) Achieving Net Income Before Extraordinary Items of at least

$1 million in one calendar quarter and at least $5 million
cumulatively for such quarter and the immediately
succeeding calendar quarter.

50%
 

   
(b) Achieving revenue recognition related to one hundred (100)

cumulative Niobe or successor systems
25%

 

   
(c) Achieving revenue for a trailing twelve month period (i.e., a

12 consecutive month period) of at least $100 million
25%

 

 
Additional Criteria

It is a requirement for vesting of Shares under items (b) and (c) above that vesting has occurred under item (a). If
vesting would otherwise occur under either item (b) or (c), but vesting under item (a) has not occurred, no vesting
or transferability of any Shares awarded under this Award shall occur. If the Performance Criteria under item (a)
above are met after the Performance Criteria in either or both of items (b) and/or (c), the applicable percentage of
Shares under all items (a) and (b) and/or (c) for which Performance Criteria have been met shall vest at such time.

 
6



Determination of Vesting

For purposes of determining whether the criteria in paragraphs (a) through (c) above, reference will be made to the
financial statements of the Company as of the end of the calendar quarter related to the achievement of the related
criterion. The financial statements will be those included in the Company’s quarterly report on Form 10-Q as filed
with the Securities and Exchange Commission, on the date such filing is made, provided the quarter is other than
the fourth quarter of the calendar year. If the related quarter is the fourth quarter of a calendar year, such financial
statements will be those prepared by management and forming the basis for the Company’s release of its earnings
to the public markets as of the close of business on the date of such release.
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Exhibit 10.5
 

STOCK APPRECIATION RIGHT AGREEMENT
UNDER

STEREOTAXIS, INC.
2002 STOCK INCENTIVE PLAN

THIS AGREEMENT, made effective as of the _____ day of __________, 20__, by and
between Stereotaxis, Inc., a Delaware corporation (the “Company”), and ____________________ (“Optionee”).

WITNESSETH THAT:

WHEREAS, the Board of Directors of the Company (the “Board of Directors”) has adopted the
Stereotaxis, Inc. 2002 Stock Incentive Plan (as amended and/or restated from time to time, the “Plan”) pursuant to
which options, performance share awards, restricted stock and stock appreciation rights with respect to shares of
the common stock of the Company may be granted to employees of the Company and its subsidiaries and certain
other individuals; and

WHEREAS, the Company desires to grant to Optionee an award of __________ (__________)
stock appreciation rights for the right to receive shares of the Company’s common stock (“Shares”) in payment of
the increase in value of an equivalent number of Shares under the terms hereinafter set forth (“Stock Appreciation
Right” or “SAR”);

NOW, THEREFORE, in consideration of the premises, and of the mutual agreements
hereinafter set forth, it is covenanted and agreed as follows:

1.       Award Subject to Plan. This SAR is granted under and is expressly subject to, all the
terms and provisions of the Plan, which terms are incorporated herein by reference. The Optionee hereby
acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. Terms
not defined herein shall have the meaning ascribed thereto in the Plan. The Committee referred to in Paragraph 4
of the Plan (“Committee”) has been appointed by the Board of Directors, and designated by it, as the Committee to
make grants of SARs.

2.         Grant and Terms of SARs. Pursuant to action of the Committee, which action was
taken on ________, 20__ (“Date of Grant”), the Company grants to Optionee ______ Stock Appreciation Rights
related to the increase in value of the equivalent number of Shares underlying this grant. The exercise price of
these SARs is equal to $_____ per SAR, which amount shall in no event be less than the fair market value of the
underlying Shares on the Date of Grant (“Exercise Price”). Upon exercise of a SAR, the Optionee will receive, in
Shares, the equivalent value equal to a) the closing price on the date of such exercise (“Exercise Date”) of a Share
minus the Exercise Price, the net difference being multiplied by b) the number of SARs being exercised on such
Exercise Date. The number of Shares to be received shall be equal to the value so calculated divided by the closing
price of the Shares on the Exercise Date. The term of this Agreement shall begin on the Date of Grant and end on
the date that is five (5) years after the Date of Grant, and these SARs shall be exercisable for a period of five (5)
years from the Date of Grant; provided, however, that the right to exercise such SARs shall be, and is hereby,
restricted so that (i) no SARs may be exercised prior to the first annual anniversary of the Date of Grant; (ii) at any
time during the term of this Agreement on or after the first annual anniversary



of the Date of Grant, Optionee may exercise up to 25% of the total number of SARs to which this grant relates;
and (iii) as of the first day of each calendar month after the first annual anniversary of the Date of Grant during the
term of this Agreement, Optionee may exercise up to an additional 2.0833% of the total number of SARs to which
this grant relates; so that on the fourth annual anniversary of the Date of Grant during the term hereof, Optionee
will have become entitled to exercise the entire number of SARs to which this grant relates. Notwithstanding the
foregoing, in the event of a Change of Control (as hereinafter defined) and if Optionee is involuntarily terminated
for reasons other than Cause or terminates for Good Reason on or within one (1) year after the date of the Change
of Control, Optionee may exercise 100% of the total number of SARs to which this grant relates. However, in no
event may this grant or any part thereof be exercised after the expiration of five (5) years from the Date of Grant.

3.         Definitions. For purposes of the Award, the following terms shall have the following
meanings, except where otherwise noted:

(a)       “Cause” shall mean Optionee’s fraud or willful misconduct as determined by
the Committee

(b)       “Change of Control” shall mean:                                                                      
 

(i)        The purchase or other acquisition (other than from the Company) by
any person, entity or group of persons, within the meaning of Section 13(d) or 14(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding, for this
purpose, the Company or its subsidiaries or any employee benefit plan of the Company or its
subsidiaries), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of either the then-outstanding shares of common stock of the
Company or the combined voting power of the Company’s then-outstanding voting securities
entitled to vote generally in the election of directors; or

(ii)       Individuals who, as of the date hereof, constitute the Board of
Directors of the Company (the “Board” and, as of the date hereof, the “Incumbent Board”) cease
for any reason to constitute at least a majority of the Board, provided that any person who
becomes a director subsequent to the date hereof whose election, or nomination for election by
the Company’s shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board (other than an individual whose initial assumption of office is
in connection with an actual or threatened election contest relating to the election of directors of
the Company, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Exchange Act) shall be, for purposes of this section, considered as though such person were a
member of the Incumbent Board; or

(iii)      The consummation of a reorganization, merger or consolidation, in
each case with respect to which persons who were the stockholders of the Company
immediately prior to such reorganization, merger or consolidation do not, immediately
thereafter, own more than 50% of, respectively,



the common stock and the combined voting power entitled to vote generally in the election of
directors of the reorganized, merged or consolidated corporation’s then-outstanding voting
securities, or of a liquidation or dissolution of the Company or of the sale of all or substantially
all of the assets of the Company.

(c)       “Company” shall mean Stereotaxis, Inc., a Delaware corporation.
                                                                     

(d)       “Disability” or “Disabled” shall mean Optionee is permanently and totally
disabled within the meaning of Section 422(c)(6) of the Internal Revenue Code of 1986, as amended,
which, as of the date hereof, shall mean that Optionee is unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or which has lasted or can be expected to last for a continuous period of not less than 12
months. Optionee shall be considered Disabled only if Optionee furnishes such proof of Disability as the
Committee may require.

(e)       “Good Reason” shall mean”:                                                                      
 

(i)        Requiring Optionee to be based at any office or location more than 50
miles from Optionee’s office or location as of the date of the Change of Control;

(ii)       The assignment to Optionee of any duties inconsistent in any respect
with Optionee’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 Optionee objects in writing by notice to the Company within 10 business
days after Optionee 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 Optionee
provided such notice; or

(iii)      The reduction in Optionee’s total compensation and benefits below the
level in effect as of the date of the Change of Control.

4.         Anti-Dilution Provisions. In the event that, during the term of this Agreement, there is
any change in the number or kind of shares of outstanding Common Stock of the Company by reason of stock
dividends, recapitalizations, mergers, consolidations, split-ups, combinations or exchanges of shares and the like,
the number of SARs and underlying Shares covered by this Agreement and the price thereof shall be adjusted, to
the same proportionate number of SARs and underlying Shares and price as in this original Agreement.

5.         Non-Transferability. Neither the SARs hereby granted nor any rights thereunder or
under this Agreement may be assigned, transferred or in any manner encumbered except by will or the laws of
descent and distribution, and any attempted assignment, transfer, mortgage, pledge or encumbrance except as
herein authorized, shall be void and of no effect. The SARs may be exercised during Optionee’s lifetime only by
Optionee. Notwithstanding the foregoing, the SARs may be transferred by gift or otherwise to a member of
Optionee’s



immediate family and/or trusts whose beneficiaries are members of Optionee’s immediate family, or to such other
persons or entities as may be approved by the Committee.

6.         Termination of Service. Optionee must exercise the SARs prior to Optionee’s
termination of service, except that if the service of Optionee terminates without Cause (as hereinafter defined)
Optionee may exercise the SARs, to the extent that Optionee was entitled to exercise them at the date of such
termination of service, at any time within six (6) months after such termination, but not after five (5) years from
the Date of Grant. For purposes of this paragraph only, “Cause” shall mean Optionee’s fraud or willful misconduct
as determined by the Committee. If Optionee terminates service on account of Disability, Optionee may exercise
such SARs to the extent Optionee was entitled to exercise them at the date of such termination, at any time within
one (1) year of the termination of service, but not after five (5) years from the Date of Grant. The SARs hereby
granted shall not be affected by any change of service so long as Optionee continues to be a service provider to the
Company or a subsidiary thereof. Nothing herein shall confer on Optionee the right to continue in the service of
the Company or any subsidiary or interfere in any way with the right of the Company or any subsidiary thereof to
terminate Optionee’s service at any time.

7.         Death of Optionee. In the event of the death of Optionee during the term of this
Agreement and while Optionee is providing services to the Company (or a subsidiary), or within ninety (90) days
after the termination of Optionee’s service (or one (l) year in the case of the termination of service if Optionee is
disabled as determined above), this SAR may be exercised, to the extent that Optionee was entitled to exercise it at
the date of death, by a legatee or legatees of Optionee under Optionee’s last will, or by Optionee’s personal
representatives or distributees, at any time within a period of one (1) year after Optionee’s death, but not after five
(5) years from the date hereof, and only if and to the extent that Optionee was entitled to exercise the SAR at the
date of Optionee’s death.

8.         Shares Issued on Exercise of SARs. It is the intention of the Company that on any
exercise of these SARs it will transfer to Optionee shares of its authorized but unissued stock or transfer Treasury
shares, or utilize any combination of Treasury shares and authorized but unissued shares, to satisfy its obligations
to deliver shares on any exercise hereof; provided that, the Company shall withhold sufficient shares to satisfy the
Company’s obligation to withhold for tax requirements in respect of such payment if Optionee is is at the time of
vesting subject to the Company’s policies regarding restrictions on trading within specified trading “windows”,
and the Company may, in its sole discretion, so withhold if Optionee is not subject to such restrictions upon
Optionee’s request. In the event that the Company withholds shares as contemplated in this Section, the Optionee
shall receive a net number of shares equal to the shares to which the Optionee is otherwise entitled hereunder upon
exercise, less the number of shares withheld by the Company hereunder. In the event that the Company determines
not to withhold shares for an Optionee who is not subject to the trading restrictions prior to the payment on
exercise, the Optionee must pay, or make arrangements acceptable to the Company for the payment of, any and all
tax withholding that in the opinion of the Company is required by law. Such arrangements for payment of
withholding may include, for example, directing an appropriate broker to sell such number of shares as necessary
to result in a cash amount equal to the withholding requirements.

9.         Committee Administration. These SARs have been granted pursuant to a determination
made by the Committee, and such Committee or any successor or



substitute committee authorized by the Board of Directors or the Board of Directors itself, subject to the express
terms of these SARs, shall have plenary authority to interpret any provision of this grant and to make any
determinations necessary or advisable for the administration of this grant and the exercise of the rights herein
granted, and may waive or amend any provisions hereof in any manner not adversely affecting the rights granted to
Optionee by the express terms hereof.

10.       Choice of Law. This Agreement shall be governed by the laws of the State of Delaware,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation
of the Agreement to the substantive law of another jurisdiction. Optionee is deemed to submit to the exclusive
jurisdiction and venue of the federal or state courts of Missouri, County of St. Louis, to resolve any and all issues
that may arise out of or relate to this Agreement.



Executed this _____ day of __________, 20__.
 

 STEREOTAXIS, INC.
  
  
 By  

   
  
ATTEST:  
  
  
Secretary  

  
  
 Optionee

 
 
 


