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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))
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Item 1.01. Entry into a Material Definitive Agreement.

On February 1, 2006, Stereotaxis, Inc. (�Stereotaxis�) closed its previously announced offering of 5,000,000 newly issued shares of its common
stock, as well as the exercise in full and closing of the underwriters� over-allotment option to purchase an additional 500,000 shares of common
stock. The net proceeds of the offering, after giving effect to the issuance and sale of all 5,500,000 shares of common stock at a price to the
public of $12.00 per share, were approximately $61.7 million after deducting underwriting discounts, commissions and offering expenses. The
shares were sold pursuant to an underwriting agreement (the �Underwriting Agreement�) dated as of January 26, 2006 between Stereotaxis and
Deutsche Bank Securities Inc., A.G. Edwards & Sons, Inc. and HSBC Securities (USA) Inc., as representatives of the underwriters. A copy of
the Underwriting Agreement is attached hereto as Exhibit 1.1. The shares of common stock were offered and sold pursuant to a shelf takedown
from Stereotaxis� effective registration statement on Form S-3 (Registration No. 333-129629).

On February 1, 2006 the Company issued a press release announcing the completion of the offering. A copy of this press release is attached
hereto as Exhibit 99.1.

This Current Report on Form 8-K shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of these
securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

1.1 Underwriting Agreement, dated January 26, 2006, between Stereotaxis, Inc., Deutsche Bank Securities Inc., A.G.
Edwards & Sons, Inc. and HSBC Securities (USA) Inc.

99.1 Press release February 1, 2006
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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: February 1, 2006 By: /s/ James M. Stolze
Name: James M. Stolze
Title: Vice President and Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Document

1.1 Underwriting Agreement, dated January 26, 2006, between Stereotaxis, Inc., Deutsche Bank Securities Inc., A.G.
Edwards & Sons, Inc. and HSBC Securities (USA) Inc.

99.1 Press release February 1, 2006
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