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Item 5.07 Submission of Matters to a Vote of Security Holders

On May 21, 2019, the Company held its Annual Meeting of Shareholders. A total of 59,304,222 shares of common stock were outstanding and entitled to
vote, and the holders of Series A Convertible Preferred Stock were entitled to an aggregate of 15,698,415 votes on an as-converted basis. At the Annual
Meeting, 56,563,810 shares were represented, constituting a 75.41% quorum. Shareholders were asked to consider and act upon the following:

(1) The election of one director as a Class I director to serve until the Company’s 2020 annual meeting and two directors as Class III directors to serve
until the Company’s 2022 annual meeting;

(2) A proposal to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for fiscal year 2019;

(3) A proposal to approve an amendment of the Employee Stock Purchase Program (“ESPP”) to provide that an additional 250,000 shares of common
stock of the Company be made available for issuance under the ESPP for awards to participants;

(4) A proposal to approve an amendment to the Company’s certificate of incorporation to authorize a reverse stock split of the Company’s common
stock; and

(5) A proposal to approve an amendment to the Company’s certificate of incorporation to authorize a reduction of the authorized number of shares of
our common stock from 300,000,000 to 100,000,000 shares.

Proposal 1, the election of directors, was determined by a plurality of votes cast. All of the Board’s nominees for director were elected to serve until the
Company’s 2020 or 2022 annual meetings consistent with the proposal, or until their respective successors are elected and qualified, by the votes set forth in
the table below. Proposals 2 and 3 each were determined by a majority of votes cast, and each proposal passed by the votes set forth in the applicable table
below. Proposal 4 was determined by a majority of the common and preferred shares entitled to vote and the proposal passed by the votes set forth in the
applicable table below. Proposal 5 was determined by a majority of the common and preferred shares entitled to vote, voting as a single class, as well as a
majority of the common shares entitled to vote, voting as a separate class, and the proposal passed by the votes set forth in the applicable table below.

(1) Election of Directors:

Name of Nominee Votes For Votes Withheld Votes Abstain Broker Non-Votes
Robert J. Messey 41,767,354 38,304 0 14,758,152
Nathan Fischel, M.D. 41,706,626 99,032 0 14,758,152
Ross B. Levin 41,768,850 36,808 0 14,758,152

(2) Proposal to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for fiscal year 2019:

Number of Votes For: 56,316,038

Number of Votes Against: 103,428

Number of Votes Abstain: 144,344

Number of Broker Non-Votes: 0

(3) Proposal to approve an amendment to the ESPP:

Number of Votes For: 41,277,888

Number of Votes Against: 518,267

Number of Votes Abstain: 9,503

Number of Broker Non-Votes: 14,758,152




(4) Proposal to approve an amendment to the Company’s certificate of incorporation to authorize a reverse stock split of the Company’s common stock:

Number of Shares Entitled to Vote: 75,002,637
Number of Votes For: 50,248,137

Number of Votes Against: 5,818,664

Number of Votes Abstain: 497,009

Number of Broker Non-Votes: 0

(5) Proposal to approve an amendment to the Company’s certificate of incorporation to authorize a reduction of the authorized number of shares of our
common stock from 300,000,000 to 100,000,000 shares:

Number of Total Shares Entitled to Vote: 75,002,637
Total Number of Votes For: 51,968,368

Total Number of Votes Against: 4,084,658

Total Number of Votes Abstain: 510,784

Total Number of Broker Non-Votes: 0

Number of Common Shares Entitled to Vote: 59,304,222
Number of Common Votes For: 41,290,615

Number of Common Votes Against: 4,084,658

Number of Common Votes Abstain: 510,784

Number of Common Broker Non-Votes: 0




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: May 21, 2019 By:  /s/ Martin C. Stammer
Name: Martin C. Stammer
Title: Chief Financial Officer







