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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01.        Entry into a Material Definitive Agreement.

On August 9, 2007 the Board of Directors of Stereotaxis, Inc. (the �Company�) approved the amendment (the �Amendment�) of the Company�s 2002
Stock Incentive Plan (the �Plan�) to provide that: (1) the exercise price of stock options granted pursuant to the Plan must be not less than 100% of
fair market value on the date of the grant; (2) restricted stock awards granted pursuant to the Plan which are subject only to time-based vesting
must have a minimum three year vesting period (provided such awards may vest ratably over such period); (3) performance-based restricted
stock awards granted pursuant to the Plan must have a minimum one year vesting period in addition to the achievement of the performance
criteria set forth in the award; and (4) the vesting schedule of any award granted pursuant to the Plan will not accelerate except in the cases of
death, disability or retirement of the participant or a Change of Control (as defined in the Amendment) of the Company.

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

Item 9.01.        Financial Statements and Exhibits.

(d) Exhibits.

10.1 Stereotaxis, Inc. 2002 Stock Incentive Plan, as amended August 9, 2007.
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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: August 13, 2007 By: /s/ James M. Stolze
Name: James M. Stolze
Title: Vice President and Chief Financial Officer

EXHIBIT INDEX

Exhibit No. Document

10.1 Stereotaxis, Inc. 2002 Stock Incentive Plan, as amended August 9, 2007.
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