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PROSPECTUS

Transferable Subscription Rights to Purchase up to 6,315,953 Shares
of Common Stock at $3.00 per Share
and the Shares Issuable pursuant to such Subscription Rights

Subject to the conditions described in this prospectus, we are distributing, at no charge, to our holders of our common
stock and of certain of our warrants (pursuant to the terms of their respective warrants), transferable subscription
rights to purchase an aggregate of up to 6,315,953 shares of our common stock, par value $0.001 per share (the

common stock ). We refer to this offering as the rights offering. You will receive a subscription right to purchase
one-third of a share of common stock at a price of $3.00 per share for each whole share of common stock that you
owned as of 5:00 p.m. New York City time on October 31, 2013, the record date.

We have agreed with Broadridge Corporate Issuer Solutions, Inc. to serve as the rights agent for the rights offering.
The rights agent will hold in escrow the funds we receive from subscribers until we complete or cancel the rights
offering. If you want to participate in this rights offering and you are the record holder of your shares or participating
warrants, we recommend that you submit your subscription documents to the rights agent before that deadline. If you
want to participate in this rights offering and you hold shares through your broker, dealer, bank or other nominee, you
should promptly contact your broker, dealer, bank or other nominee and submit your subscription documents in
accordance with the instructions and within the time period provided by your broker, dealer, bank or other nominee.
For a detailed discussion, see The Rights Offering The Subscription Rights.

We are not requiring an overall minimum subscription to complete the rights offering. However, we reserve the right
to cancel the rights offering for any reason at any time before it expires. If we cancel the rights offering, all
subscription payments received will be returned promptly, without interest or penalty.

The rights offering will expire at 5:00 p.m., New York City time, on the date that is twenty-one days after the
commencement of the rights offering. The rights offering is currently expected to expire at 5:00 p.m. New York City
time, on November 21, 2013. We have the option to extend the expiration of the rights offering and the period for
exercising your subscription rights.

You should carefully consider whether to exercise your subscription rights prior to the expiration of the rights

offering. All exercises of subscription rights are irrevocable, even if we extend the expiration of the rights offering.
We are not making any recommendation regarding your exercise of the subscription rights.
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The subscription rights and the shares of common stock issuable on their exercise, both of which are covered by this
registration statement, are being offered directly by us without the services of an underwriter or selling agent.

Once the rights offering has commenced, the subscription rights will be transferable until the expiration of the rights
offering. The rights will be listed on The NASDAQ Capital Market ( Nasdaq ) under the symbol STXSR.

Our common stock is listed on Nasdaq under the symbol STXS. On October 24, 2013, the last reported sale price for
our common stock on Nasdaq was $4.82 per share.

Investing in our common shares involves risks. See _Risk Factors beginning on page 16 of this prospectus.
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is October 29, 2013.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about the rights offering. The answers
are based on selected information from this prospectus and the documents incorporated by reference herein. The
following questions and answers do not contain all of the information that may be important to you and may not
address all of the questions that you may have about the rights offering. This prospectus and the documents
incorporated by reference herein contain more detailed descriptions of the terms and conditions of the rights offering
and provide additional information about us and our business, including potential risks related to the rights offering,
our common stock and our business.

What is the rights offering?

Subject to the conditions described below, we will distribute to holders of our common stock and of certain of our
warrants (pursuant to the terms of their respective warrants) as of the record date of October 31, 2013, at no charge,
transferable subscription rights to purchase shares of our common stock. The subscription rights will be evidenced by
rights certificates.

What is each subscription right?

Each subscription right gives the holder the opportunity to purchase one-third of a share of our common stock at a
price of $3.00 per share for each whole share of common stock owned (as well as holders of certain warrants, as
described below) as of 5:00 p.m. New York City time on October 31, 2013, the record date. Only whole rights are
exercisable and any fractional rights remaining after aggregating all of the subscription rights issued to you will be
rounded down to the nearest whole number. You will not receive any payment with respect to fractional rights that are
rounded down. In the rights offering, we will grant to you, as a stockholder of record as of 5:00 p.m., New York City
time, on the record date, rights for each share of our common stock you owned at that time. For example, if you
owned 200 shares of our common stock as of 5:00 p.m., New York City time, on the record date, you would receive
200 subscription rights and would have the right to purchase 66 shares of common stock (rounded down from
approximately 66.66 shares of common stock) for $3.00 per share with your subscription rights. You may exercise
any whole number of your subscription rights, or you may choose not to exercise any subscription rights. In order to
properly exercise your subscription right, you must deliver the subscription payment and a properly completed rights
certificate, or if you hold your rights through a broker, dealer, custodian bank or other nominee, complete and return
to your record holder the form entitled Beneficial Owner Election Form or such other appropriate documents as are
provided by your record holder related to your subscription right prior to the expiration of the rights offering.

If you hold your shares in the name of a broker, custodian bank, dealer or other nominee who uses the services of the
Depository Trust Company, or DTC, DTC will issue the appropriate number of subscription rights to your nominee
for each share of our common stock you own on the record date. The subscription right of each whole subscription
right can then be used to purchase one share of common stock for $3.00 per share. As in the example above, if you
owned 200 shares of our common stock on the record date, you would receive 200 subscription rights and would have
the right to purchase 66 shares of common stock (rounded down from approximately 66.66 shares of common stock)
for $3.00 per share with your subscription right. For an explanation of the ability of our warrant holders to participate
in the rights offering, see Will holders of our warrants be permitted to participate in the rights offering? below.

Will fractional subscription rights be issued?

Fractional subscription rights remaining after aggregating all of the rights distributed to you will be rounded down to
the nearest whole number. You will not receive any payment with respect to fractional shares that are rounded down.
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Why are we conducting the rights offering?

On August 7, 2013, we entered into separate restructuring transactions, pursuant which, holders of $8.475 million in
original aggregate principal amount of unsecured, subordinated, convertible debentures (the Debentures ) (i) elected, to
(a) exercise for cash, all of their Warrants to purchase common stock that were issued in connection with the
Debentures; and (b) converted, in accordance with their terms, a specified portion of their Debentures for shares of
common stock; (ii) pursuant to a separate transaction subsequent to the completion of the transactions contemplated
by (i)(a) and (b) of this paragraph, elected to exchange, pursuant to an Amendment and Exchange Agreement, through
an exchange made in reliance upon Section 3(a)(9) of the Securities Act of 1933, the balance of their Debentures for
(x) shares of common stock at an exchange price per share determined so that the blended conversion and exchange
price, per participating holder, for all shares of common stock being issued for such participating holder s Debentures
equals a price per share of $3.00 and (y) certain new warrants (equal in number and substantially identical in their
terms to the Warrants exercised). In connection with the above transactions, we determined to consider to offer to
existing stockholders of the Company the right to subscribe for and to purchase additional shares of common stock at
a price of $3.00 per share, the same price as the blended conversion and exchange price, and otherwise on terms to be
determined.

We expect proceeds from the rights offering to be used for working capital and general corporate purposes. See Use of
Proceeds.

Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any whole number of your subscription rights, or you may choose not to exercise any
subscription rights. If you do not exercise any subscription rights, the number of shares of our common stock you own
will not change. However, if you choose not to exercise your subscription rights, your ownership interest in the
Company will be diluted by the issuance of shares to others who do choose to exercise their subscription rights.

How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time beginning after the commencement of the rights offering and
prior to the expiration of the rights offering. The rights offering will expire at 5:00 p.m., New York City time, on the
date that is twenty-one days after the commencement of the rights offering. The rights offering is currently expected to
expire at 5:00 p.m. New York City time, on November 21, 2013. If you elect to exercise any rights, the rights agent
must actually receive all required documents and payments from you prior to the expiration of the rights offering. If
your required subscription exercise documentation is received by the rights agent after the expiration of the rights
offering, we may, in our sole discretion, choose to accept your subscription, but it shall be under no obligation to do
so. We may extend the expiration of the rights offering in our sole discretion. We currently do not intend to extend the
expiration of the rights offering.

When will I receive my subscription rights certificate?

As soon as practicable after the conditions to the commencement of the rights offering described below have been
met, we will distribute the subscription rights and rights certificates to individuals who owned shares of our common
stock or who owned certain warrants to purchase shares of our common stock that contractually provide for present
participation in the rights offering, in each case, as of 5:00 p.m., New York City time, on October 31, 2013 based on
our stockholder registry maintained at the transfer agent for our common stock. If you hold your shares of common
stock in street name through a broker, dealer, custodian bank or other nominee, you will not receive an actual
subscription rights certificate. Instead, as described in this prospectus, you must instruct your broker, dealer, custodian
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bank or other nominee whether or not to exercise rights on your behalf. If you wish to obtain a separate subscription
rights certificate, you should promptly contact your broker, dealer, custodian bank or other nominee and request a
separate subscription rights certificate. It is not necessary to have a physical subscription rights certificate to elect to
exercise your rights if your shares are held by a broker, dealer, custodian bank or other nominee.
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May I transfer my subscription rights and will the subscription rights be listed on a stock exchange or national
market?

Yes. The subscription rights will be transferable during the course of the subscription period. The rights will be listed
on Nasdaq under the symbol STXSR, and we will not commence the rights offering until the subscription rights have
been so listed. However, the subscription rights are a new issue of securities with no prior trading market, and we
cannot provide you any assurances as to the liquidity of the trading market for the subscription rights or the market
value of the rights.

Are we requiring a minimum subscription to complete the rights offering?

No.

Are there any conditions to completing the rights offering?

No.

Can we extend, cancel or amend the rights offering?

Yes. We may decide to cancel the rights offering at any time and for any reason before the closing of the rights
offering. If we cancel the rights offering, any money received from subscribing stockholders will be returned
promptly, without interest or penalty. We also have the right to extend the expiration of the rights offering for

additional periods at our sole discretion. We do not presently intend to extend the expiration of the rights offering.

How do I exercise my subscription rights? What forms and payment are required to purchase shares of
common stock?

If you wish to participate in the rights offering, you must take the following steps:

deliver payment to the rights agent using the methods outlined in this prospectus before the expiration time
of the rights offering, which is currently expected to be 5:00 p.m., New York City time, on November 21,
2013, but is subject to adjustment as described above; and

deliver a properly completed rights certificate to the rights agent before this expiration time.
If you cannot deliver your rights certificate to the rights agent prior to the expiration of the rights offering, you may
follow the guaranteed delivery procedures described under The Rights Offering Guaranteed Delivery Procedures.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the payment received will be applied to exercise your subscription rights
to the full extent possible based on the amount of the payment received.

When will I receive my new shares?

If you purchase shares of our common stock through the rights offering, you will receive your new shares as soon as
practicable after the closing of the rights offering.
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After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?

No. All exercises of subscription rights are irrevocable, even if you later learn information that you consider to be
unfavorable to the exercise of your subscription rights and even if we extend the expiration of the rights offering. You
should not exercise your subscription rights unless you are certain that you wish to purchase additional shares of our
common stock at a subscription price of $3.00 per share.
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What should I do if I want to participate in the rights offering but my shares are held in the name of my
broker, dealer, custodian bank or other nominee?

If you hold your shares of our common stock in the name of a broker, dealer, custodian bank or other nominee, then
your broker, dealer, custodian bank or other nominee is the record holder of the shares you own. The record holder
must exercise the subscription rights on your behalf for the shares of our common stock you wish to purchase.

If you wish to participate in the rights offering and purchase shares of our common stock, please promptly contact the
record holder of your shares. We will ask your broker, dealer, custodian bank or other nominee to notify you of the
rights offering. You should complete and return to your record holder the form entitled Beneficial Owner Election
Form. You should receive this form from your record holder with the other rights offering materials.

Will holders of our warrants be permitted to participate in the rights offering?

As of August 29, 2013, we had outstanding warrants to purchase an aggregate of 3,021,302 additional shares of
common stock at a weighted average exercise price of $14.41. Of that total, there were warrants to purchase an
aggregate of 2,040,365 shares of common stock outstanding with a per share exercise price of between $1.55 and
$6.60, and the weighted average exercise price of those warrants was $3.44. Absent language to the contrary in the
applicable governing documents, holders of warrants may not participate in the rights offering without first exercising
their warrants for shares of common stock prior to the record date. Holders of warrants to purchase an aggregate of
600,648 shares of common stock at a weighted average exercise price of $20.89 may not participate in the rights
offering without first exercising such warrants for shares of common stock prior to the record date. In addition, in
accordance with the provisions of the respective governing documents, holders of warrants to purchase an aggregate
of 1,814,404 shares of common stock at a weighted average exercise price of $15.95 may participate in the rights
offering without first exercising their warrants for shares of common stock, as if such warrants had been exercised for
the maximum possible number of shares of common stock that such warrant could be exercised for on the date
immediately prior to the record date. Lastly, in accordance with the provisions of the respective governing documents,
holders of warrants to purchase an aggregate of 606,250 shares of common stock at a weighted average exercise price
of $3.36 will, at such time as such warrants are exercised for shares of common stock (if at all), receive rights to
purchase shares of common stock as if such warrants were exercised for shares of common stock on the date
immediately prior to the record date, even if such exercise occurs after the record date.

How many shares of our common stock will be outstanding after the rights offering?

We expect that, as of the record date, we will have approximately 15,926,558 shares of our common stock issued and
outstanding and the numbers set forth in this paragraph are based on that expectation. If the rights offering is fully
subscribed, meaning that we issue the maximum possible number of shares of common stock upon exercise of rights,
including 100% participation of the warrant holders (even though some warrants are currently out of the money) we
will issue an aggregate of 6,315,953 shares in connection with the rights offering in exchange for an exercise price of
$3.00 per share, or an aggregate of $18,947,859. Assuming all 3,021,302 warrants outstanding are exercised, we
would have an aggregate of 25,263,813 shares outstanding thereafter. Please see Use of Proceeds and The Rights
Offering.

Are any of the Company s officers or directors participating in the rights offering?

To our knowledge, none our officers or directors have indicated whether or not they will exercise rights in the rights
offering.
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Have any other stockholders indicated that they will exercise their rights?

To our knowledge, none of our other stockholders have indicated whether or not they will exercise rights in the rights
offering.

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase
of additional shares of our common stock and should be considered as carefully as you would consider any other
equity investment. Among other things, you should carefully consider the risks described under the heading Risk
Factors in this prospectus and the documents incorporated by reference herein.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The rights agent will hold all funds it receives in a segregated bank account until completion of the rights
offering. If the rights offering is not completed, all subscription payments received by the rights agent will be
returned, without interest, as soon as practicable. If you own shares in street name, it may take longer for you to
receive payment because the rights agent will return payments through the record holder of the shares.

If the rights offering is not completed, will the purchase price of any subscription rights I purchase in the open
market or otherwise be returned to me?

No. The conditions to the completion of the rights offering are described below in the section of this prospectus
entitled The Rights Offering.

How do I exercise my subscription rights if I live outside the United States?

We will not mail this prospectus or the rights certificates to stockholders whose addresses are outside the United
States or who have an army post office or foreign post office address. The rights agent will hold the rights certificates
for their account. To exercise subscription rights, our foreign stockholders must notify the rights agent and timely
follow the procedures described in The Rights Offering Foreign Stockholders.

What fees or charges apply if I purchase shares of common stock?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you
exercise your subscription rights. If you hold your shares through a nominee and exercise your subscription rights
through the record holder of your shares, you are responsible for paying any fees your record holder may charge you.

What are the U.S. federal income tax consequences of exercising subscription rights?

For U.S. federal income tax purposes, you will not recognize income or loss in connection with the receipt or exercise
of subscription rights unless the rights offering is part of a disproportionate distribution within the meaning of
applicable tax rules (in which case you may recognize taxable income upon receipt of the subscription rights). We
believe that the rights offering will not be part of a disproportionate distribution, but certain aspects of that
determination are unclear. This position is not binding on the Internal Revenue Service (the IRS ) or the courts,
however. You are urged to consult your own tax advisor as to your particular tax consequences resulting from the
receipt and exercise of subscription rights and the receipt, ownership and disposition of our common stock. For further
information, please see Material U.S. Federal Income Tax Consequences.
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To whom should I send my forms and payment?
If your shares are held in the name of a broker, dealer or other nominee, then you should send your subscription
documents, rights certificate, notices of guaranteed delivery and subscription payment to that record holder. If you are
the record holder, then you should send your subscription documents, rights certificate, notices of guaranteed delivery
and subscription payment by hand delivery, first class mail or courier service to:
By hand or overnight courier:
Broadridge Corporate Issuer Solutions, Inc.
Attn: Re-Organization Dept.,
1981 Marcus Ave., Suite 100
Lake Success, NY 11042-1046.
By mail:*
Broadridge Corporate Issuer Solutions, Inc.

Attn: Re-Organization Dept., P.O. Box 1317

Brentwood, NY 11717.

* If your chosen delivery method is USPS Priority Mail or USPS Registered Mail, you must utilize the overnight
courier address.

You are solely responsible for completing delivery of your subscription documents, rights certificate and payment to

the rights agent or, if you are not a record holder to your broker, dealer, custodian bank or other nominee. We urge

you to allow sufficient time for delivery of your subscription materials to the rights agent or your broker, dealer,

custodian bank or other nominee.

Whom should I contact if I have other questions?

If you have other questions or need assistance, please contact the rights agent, Broadridge Corporate Issuer Solutions,
Inc., at (855) 300-4994.
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PROSPECTUS SUMMARY

This summary highlights specific information contained elsewhere or incorporated by reference in this prospectus.
However, this summary is not complete and does not contain all of the information you should consider before
investing in our common stock, and it is qualified in its entirety by the more detailed information included in or
incorporated by reference into this prospectus. To understand this offering fully, you should carefully read this entire
prospectus, including the risks discussed under the Risk Factors section and our financial statements and related
notes.

The Company

We design, manufacture and market robotic systems and instruments for use primarily by electrophysiologists for the
treatment of abnormal heart rhythms known as cardiac arrhythmias. We offer our proprietary Epoch  Solution, an
advanced remote robotic navigation system for use in a hospital s interventional surgical suite, or interventional lab .
We believe the Epoch Solution revolutionizes the treatment of arrhythmias and coronary artery disease by enabling
enhanced safety, efficiency and efficacy for catheter-based, or interventional, procedures. The Epoch Solution is
comprised of the Niobe® ES Robotic Magnetic Navigation System ( Niobe ES system ), Odys§€¥nformation
Management Solution ( Odyssey Solution ), and the Vdrive Robotic Navigation System ( Vdrive system ). We believe
that our technology represents an important advance in the ongoing trend toward fully digitized, integrated and
automated interventional labs and provides substantial, clinically important improvements over manual interventional
methods, which often result in long and unpredictable procedure times with suboptimal therapeutic outcomes. We
believe that our technology represents an important advance supporting efficient and effective information
management and physician collaboration. The core elements of our technology, especially the Niobe ES system, are
protected by an extensive patent portfolio, as well as substantial know-how and trade secrets.

Our Niobe ES system is the latest generation of the Niobe Robotic Magnetic Navigation System ( Niobe system ),
which allows physicians to more effectively navigate proprietary catheters, guidewires and other delivery devices,
both our own and those we are co-developing through strategic alliances, through the blood vessels and chambers of
the heart to treatment sites in order to effect treatment. This is achieved using computer-controlled, externally applied
magnetic fields that precisely and directly govern the motion of the internal, or working, tip of the catheter, guidewire
or other interventional devices. We believe that our Niobe ES system represents a revolutionary technology in the
interventional lab, bringing precise remote digital instrument control and programmability to the interventional lab,
and has the potential to become the standard of care for a broad range of complex cardiology procedures.

The Niobe system is designed primarily for use by interventional electrophysiologists in the treatment of arrhythmias
and approximately 1% of usage is by interventional cardiologists in the treatment of coronary artery disease. To date
the significant majority of the Stereotaxis installations worldwide are intended for use in electrophysiology. The Niobe
system is designed to be installed in both new and replacement interventional labs worldwide. Current and potential
purchasers of our Niobe system include leading research and academic hospitals as well as community and regional
medical centers around the world.

The Niobe system has been used in more than 60,000 procedures and is supported by more than 200 peer-reviewed
publications in leading medical journals such as PACE, Europace, the Journal of the American College of Cardiology
and the Journal of Interventional Cardiac Electrophysiology. Niobe system revenue represented 26%, 19%, and 40%
of revenue for the years ended December 31, 2012, 2011, and 2010, respectively.

Stereotaxis has also developed the Odyssey Solution which provides an innovative enterprise solution for integrating,
recording and networking interventional lab information within hospitals. The Odyssey Solution
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consists of two lab solutions including Odyssey Vision and the Odyssey Cinema system. Odyssey Vision consolidates
all of the lab information from multiple sources, freeing doctors from managing complex interfaces during patient
therapy for optimal procedural and clinical efficiency. The Odyssey Cinema system is an innovative solution
delivering synchronized content targeted to improve care, enhance performance, increase referrals and market
services. This tool includes an archiving capability that allows clinicians to store and replay entire procedures or
segments of procedures. This information can be accessed from locations throughout the hospital local area network
and over the Internet from anywhere with sufficient bandwidth. The Odyssey Solution may be acquired either as part
of the Epoch Solution or on a stand-alone basis for installation in interventional labs and other locations where
clinicians desire improved clinical workflows and related efficiencies. Odyssey system revenue represented 14%,

18%, and 18% of revenue for the years ended December 31, 2012, 2011, and 2010, respectively.

Our Vdrive system provides navigation and stability for diagnostic and therapeutic devices designed to improve
interventional procedures. The Vdrive system complements the Niobe ES system control of therapeutic catheters for

fully remote procedures and enables single-operator workflow and is sold as two options, the Vdrive system and the
Vdrive Duo system. In addition to the Vdrive system and the Vdrive Duo system, we also manufacture and market
various disposable components (V-Loop , V-Sono , V-CAS , and V-CAS Deflect catheter manipulators) which can be
manipulated by these systems.

We promote the full Epoch Solution in a typical hospital implementation, subject to regulatory approvals or
clearances. The full Epoch Solution implementation requires a hospital to agree to an upfront capital payment and
recurring payments. The upfront capital payment typically includes equipment and installation charges. The recurring
payments typically include disposable costs for each procedure, equipment service costs beyond warranty period, and
software licenses. In hospitals where the full Epoch Solution has not been implemented, equipment upgrade or
expansion can be implemented upon purchasing of the necessary upgrade or expansion.

Not all products have and/or require regulatory clearance in all of the markets we serve. Please refer to Regulatory
Approval in Item 1 of our Form 10-K for the year ended December 31, 2012 for a description of our regulatory
clearance, licensing, and/or approvals we currently have or are pursuing. In addition, the Niobe system has been
approved in Japan and the V-Sono ICE catheter manipulator has received clearance in the U.S.

As of June 30, 2013 and December 31, 2012, we had approximately $8.4 million and $8.9 million, respectively, of
backlog, consisting of outstanding purchase orders and other commitments for these systems. We had backlog of
approximately $20 million and $43 million as of December 31, 2011 and 2010, respectively, using the same active
backlog criteria. Of the June 30, 2013 backlog, we expect approximately 60% to be recognized as revenue over the
course of the remainder of 2013. There can be no assurance that we will recognize such revenue in any particular
period or at all because some of our purchase orders and other commitments are subject to contingencies that are
outside our control. These orders and commitments may be revised, modified or canceled, either by their express
terms, as a result of negotiations or by project changes or delays. In addition, the sales cycle for the Epoch Solution is
lengthy in process and generally involves construction or renovation activities at customer sites. Consequently,
revenues and/or orders resulting from sales of our Epoch Solution can vary significantly from one reporting period to
the next.

We have alliances with Siemens AG Medical Healthcare, Philips Healthcare and Biosense Webster, a subsidiary of
Johnson & Johnson. Through these alliances, we integrate our Niobe system with Siemens and Philips market-leading
cath lab imaging systems and Biosense Webster s 3D catheter location sensing technology. The Biosense alliance also
provides development of disposable interventional devices, coordination of marketing and sales efforts in order to
continue to introduce new enhancements around the Niobe system, and non-exclusive commercialization of the

Odyssey Solution to Biosense customers in the electrophysiology field. The Siemens and Philips alliances provide for
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alliance partners to facilitate co-placement of integrated systems. Sales to Siemens accounted for 5% of total net
revenue for the year ended December 31, 2012.

We were incorporated in Delaware in June 1990 as Stereotaxis, Inc. Our principal executive offices are located at
4320 Forest Park Avenue, Suite 100, St. Louis, Missouri 63108, and our telephone number is (314) 678-6100. Our
website address is www.stereotaxis.com. Information contained on our website is not incorporated by reference into
and does not form any part of this prospectus. As used in this prospectus, references to Company , we , our , us and
Stereotaxis refer to Stereotaxis, Inc. unless the context requires otherwise. NidheEpoch , Odysse¥, Odyssey
Cineama , Vdrive , Vdrive Duo , V-Loop , V-Sono , V-CAS , and V-CAS Deflect are trademarks of Stereotaxis, Inc. All
other trademarks that may appear in this prospectus are the property of their respective owners.
Recent Developments

Preliminary Earnings

On October 23, 2013, we issued a press release (the Press Release ), and on October 24, 2013, we filed a Current
Report on Form 8-K (the 8-K ) with the SEC, setting forth, in aggregate, the following preliminary financial results for
the third quarter of fiscal year 2013:

Total revenue of approximately $10.6 million to $11.1 million, with system revenue between $4.4 million
and $4.6 million and recurring revenue of approximately $6.2 million to $6.5 million

One new Niobe® system order added to backlog with an estimated ending capital backlog of $5.2 million to
$5.6 million

Utilization decline of about 11% from the prior year third quarter and 12% from the 2013 second quarter

Gross margin of approximately $6.9 million to $7.7 million

Operating expenses of between $8.3 million and $8.9 million

Operating loss estimated to be between $0.6 million and $1.7 million

Non-cash mark-to-market expense primarily related to recent capital transactions with convertible note
holders and other equity investors of approximately $50 million

Net loss of about $50 million, driven by the above-disclosed non-cash mark-to-market expense
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Cash and cash equivalents of approximately $8.4 million at September 30, 2013 and an estimated quarterly

cash burn of $1.0 million to $2.0 million
The financial results in the Press Release and the 8-K are preliminary and subject to change pending our
announcement of definitive results for the third quarter of 2013 and the filing of our Form 10-Q for the third quarter of
2013, which are scheduled for release in November. The preliminary financial results presented in the Press Release
and the 8-K are based solely upon information available to us as of the respective dates thereof, are not a
comprehensive statement of our financial results or positions as of or for the three months ended September 30, 2013,
and are subject to change pending our announcement of definitive financial results.

Japan Reimbursement Classification

On October 23, 2013, we announced that the Ministry of Health, Labor and Welfare ( MHLW ) in Japan has classified
our Niobe system as a C2 medical device. The C2 classification recognizes the Niobe system as a new, distinctive
technology with clinical benefits and is the highest of five reimbursement categories for medical devices in Japan. The
MHLW also approved reimbursement for two electrophysiology ( EP ) ablation catheters compatible with Niobe
magnetic navigation, effective October 1, 2013.
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Japan s MHLW, which controls the country s reimbursement rates, will establish a more permanent technical fee for
procedures using the Niobe system during its biennial review of insurance reimbursement pricing for C2 devices

before April 1, 2014. Until then and effective October 1, 2013, MHLW authorized a temporary technical fee of
343,700 yen (or approximately $3,500) per Niobe procedure, which we believe sufficiently covers the costs associated
with Niobe s disposable unit for catheter advancement (QuikCAS).

We received Shonin, or regulatory, approval of the Niobe magnetic navigation system in Japan in March and are in the
process of selecting an in-country distributor, identifying potential customers and recruiting for part-time resources.

10
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The following selected consolidated financial data for the years ended December 31, 2012, 2011, 2010, 2009 and

nien

Selected Financial Data

2008 and for the balance sheet data as of December 31, 2012, 2011, 2010, 2009 and 2008 have been derived from, and
should be read in conjunction with our financial statements and the accompanying notes and Management s Discussion

and Analysis of Financial Condition and Results of Operations

included in our Annual Reports on Forms 10-K. The

selected financial data for the six months ended June 30, 2013 and 2012 and the balance sheet data as of June 30, 2013
and 2012 are derived from the unaudited financial statements filed on Form 10-Q for the period ended June 30, 2013.
The selected data in this section is not intended to replace the financial statements. Historical results are not indicative

of the results to be expected in the future.
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6,700,708
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2012

7,021,909

15,774,217

5,021,280
12,222,069

7,342,219

24,585,568

(8,811,351)

5,804,866

(3,006,485) $
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20,607,999

13,394,556
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1,387,835

Year Ended December 31

2011

2010

2009

2008

41,987,432 $§ 54,051,237 $ 51,149,555 $ 40,365,173

12,498,081

29,489,351

12,886,488
31,635,415

16,908,656

61,430,559
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15,010,490

57,965,884

(23,837,962)

(3,656,495)

14,177,790

26,187,383

17,422,828
28,660,663

21,121,164

67,204,655

(41,017,272

(2,868,702

(9,238,427) $ (32,031,175) $ (19,923,487) $ (27,494,457) $ (43,885,974
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ock split 8,102,087 6,120,447 6,944,928 5,482,627 5,052,200 4,334,432 3,658,509
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ash, cash

juivalents

1d short-term

wvestments $ 4,113,768 $ 12,119,450 $ 7,777,718 $ 13,954919 $ 35,248,819 $ 30,546,550 $ 30,355,657
/orking
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(1) Other income recorded in 2010 includes $1.5 million in grants under the Qualifying Therapeutic Discovery Project
Program.

(2) Other income recorded in six months ended 2013, six month ended 2012, full year 2012, 2011, 2010, and 2009
includes $.9 million, $9.3 million, $8.2 million, $3.4 million, $0.6 million, and $0.9 million in warrant and other
mark-to-market adjustments, respectively.
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The Rights Offering

The following summary describes the principal terms of the rights offering, but is not intended to be complete. See the
information under the heading The Rights Offering in this prospectus for a more detailed description of the terms
and conditions of the rights offering.

Securities Offered Subject to the conditions described in this prospectus, we are
distributing, at no charge, to our stockholders and to certain of our
warrant holders (pursuant to the terms of their respective warrants),
transferable subscription rights to purchase an aggregate of up to
6,315,953 shares of our common stock. Holders of our common stock
will receive a subscription right to purchase one-third of a share of
common stock for each share of common stock owned at 5:00 p.m., New
York City time, as of the record date set forth below, for a price of $3.00
per share. For a summary of the treatment of outstanding warrants to
purchase shares of common stock in the Rights Offering, see ~ Treatment
of Warrants below.

Record Date October 31, 2013.

Expiration of the Rights Offering The rights offering will expire at 5:00 p.m., New York City time, on the
date that is twenty-one days after the commencement of the rights
offering. The rights offering is currently expected to expire at 5:00 p.m.
New York City time, on November 21, 2013. We may extend the
expiration of the rights offering in our sole discretion. If your required
subscription exercise documentation is received by the rights agent after
the expiration of the rights offering, we may, in our sole discretion,
choose to accept your subscription, but it shall be under no obligation to

do so.

Subscription Price $3.00 per share, payable in cash. To be effective, any payment related to
the exercise of a right must clear prior to the expiration of the rights
offering.

Use of Proceeds We expect proceeds from the rights offering to be used for working

capital and general corporate purposes. See Use of Proceeds.

Transferability of Rights The subscription rights will be transferable during the course of the
subscription period. The rights will be listed on Nasdaq under the symbol
STXSR, and we anticipate that the rights will be listed upon
commencement of the rights offering. However, the subscription rights
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are a new issue of securities with no prior trading market, and we cannot
provide you any assurances as to the liquidity of the trading market for
the subscription rights or the market value of the rights.

No Board Recommendation We are making no recommendation regarding your exercise of the
subscription rights. You are urged to make your decision based on your
own assessment of our business and the rights offering. Please see Risk
Factors for a discussion of some of the risks involved in investing in our
common stock.

12
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Conditions

No Revocation

U.S. Federal Income Tax Considerations
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We are not requiring a minimum subscription to complete the rights
offering.

All exercises of subscription rights are irrevocable, even if you later learn
information that you consider to be unfavorable to the exercise of your
subscription rights and even if we extend the expiration of the rights
offering. You should not exercise your subscription rights unless you are
certain that you wish to purchase additional shares of our common stock
at a subscription price of $3.00 per share.

You will not recognize taxable income for U.S. federal income tax
purposes in connection with the receipt of subscription rights in the rights
offering if the rights offering is not part of a disproportionate distribution
within the meaning of Section 305 of the Internal Revenue Code of 1986,
as amended ( Code ). A disproportionate distribution is a distribution or a
series of distributions, including deemed distributions, that has the effect
of the receipt of cash or other property by some stockholders or holders

of debt instruments or other securities convertible into stock and an
increase in the proportionate interest of other stockholders in a company s
assets or earnings and profits. We do not believe that the conversion of
some and the exchange of the remainder of our subordinated notes on
August 7, 2013, for Stereotaxis common stock and warrants to purchase
Stereotaxis common stock and the distribution of the subscription rights

as described herein constitutes a series of distributions or deemed
distributions that has the effect of the receipt of cash or other property by
our subordinated note holders and an increase in the proportionate
interests of the holders of our common stock in our assets and earnings
and profits within the meaning of Code Section 305. We intend to take

the position that the subscription rights issued pursuant to the rights
offering are not part of a disproportionate distribution. The
disproportionate distribution rules are complicated, however, and their
application is uncertain. Accordingly, it is possible that the IRS could
challenge our position. You may be required to allocate a portion of your
tax basis in your Stereotaxis common stock to the subscription rights we
distribute to you in the offering (which will carry over and become part

of any of our common stock acquired upon exercise of the rights) if you
determine the value of the stock rights equals or exceeds 15% of the fair
market value of our common stock on the date we distribute the rights to
you or if you so elect to allocate a portion of your tax basis to the rights.
For further information, please see Risk Factors The tax treatment of the
rights offering is somewhat uncertain and it may be treated as a taxable
event to stockholders and Material U.S. Federal Income Tax
Consequences.
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The period for exercising your subscription rights may be extended by us
in our sole discretion. We may extend the expiration date of the rights
offering by giving oral or written notice to the rights agent on or before
the scheduled expiration date. If we elect to extend the

13
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Risk Factors

NASDAQ Capital Market Trading Symbol
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expiration of the rights offering, we will issue a press release announcing
such extension no later than 9:00 a.m., Eastern Time, on the next
business day after the most recently announced expiration date.

To exercise your subscription rights, you must complete the rights
certificate and deliver it to the rights agent, Broadridge Corporate
Investor Solutions, Inc., together with full payment for all the
subscription rights you elect to exercise under the subscription right. You
may deliver such subscription documents and payments by mail or
commercial carrier. If regular mail is used for this purpose, we
recommend using registered mail, properly insured, with return receipt
requested or, if you are not a record holder, to your broker, dealer,
custodian bank or other nominee.

If you cannot deliver your rights certificate to the rights agent prior to the
expiration of the rights offering, you may follow the guaranteed delivery
procedures described under The Rights Offering Guaranteed Delivery

Procedures.

Broadridge Corporate Investor Solutions, Inc.

We expect that approximately 15,926,558 shares of our common stock
will be issued and outstanding as of the record date.

If the rights offering is fully subscribed, meaning that we issue the
maximum possible number of shares of common stock upon exercise of
rights, including 100% participation of the warrant holders (even though
some warrants are currently out of the money) we will issue an aggregate
of 6,315,953 shares in connection with the rights offering in exchange for
an aggregate exercise price of $3.00, and, assuming all 3,021,302
warrants outstanding are exercised, have an aggregate of 25,263,813
shares outstanding thereafter.

Stockholders considering making an investment by exercising
subscription rights in the rights offering or by purchasing rights in the
open market or otherwise should carefully read and consider the
information set forth in Risk Factors beginning on page 15 of this
prospectus, the documents incorporated by reference herein and the risks
that we have highlighted in other sections of this prospectus.
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Our common stock trades on Nasdaq under the trading symbol STXS and
we intend to apply to list the shares to be issued in connection with the
rights offering, on Nasdaq under the same symbol. The rights will be
listed on Nasdaq under the symbol STXSR, and we anticipate that the
rights will be listed upon commencement of the rights offering. As a
result, you may transfer or sell your subscription rights if you do not
want to purchase any shares of our common stock. However, the
subscription rights are a new issue of securities with no prior trading
market, and we cannot provide you any assurances as to the liquidity of
the trading market for the subscription rights or the market value of the
rights.

14
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As of August 29, 2013, we had outstanding warrants to purchase an
aggregate of 3,021,302 additional shares of common stock at a weighted
average exercise price of $14.41. Of that total, there were warrants to
purchase an aggregate of 2,040,365 shares of common stock outstanding
with a per share exercise price of between $1.55 and $6.60, and the
weighted average exercise price of those warrants was $3.44. Absent
language to the contrary in the applicable governing documents, holders
of warrants may not participate in the rights offering without first
exercising their warrants for shares of common stock prior to the record
date. Holders of warrants to purchase an aggregate of 600,648 shares of
common stock at a weighted average exercise price of $ 20.89 may not
participate in the rights offering without first exercising such warrants for
shares of common stock prior to the record date. In addition, in
accordance with the provisions of the respective governing documents,
holders of warrants to purchase an aggregate of 1,814,404 shares of
common stock at a weighted average exercise price of $15.95 may
participate in the rights offering without first exercising their warrants for
shares of common stock, as if such warrants had been exercised for the
maximum possible number of shares of common stock that such warrant
could be exercised for on the date immediately prior to the record date.
Lastly, in accordance with the provisions of the respective governing
documents, holders of warrants to purchase an aggregate of 606,250
shares of common stock at a weighted average exercise price of $3.36
will, at such time as such warrants are exercised for shares of common
stock (if at all), receive rights to purchase shares of common stock as if
such warrants were exercised for shares of common stock on the date
immediately prior to the record date, even if such exercise occurs after
the record date.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Prior to making a decision about investing in our securities,
you should carefully consider the risks described in, or incorporated by reference in, this prospectus, including the
risks described below and under the caption Risk Factors in our Annual Report on Form 10-K for the year ended
December 31, 2012, our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013,
and in any other reports that we file with the SEC, along with the other information included or incorporated by
reference in this prospectus, in evaluating an investment in our common stock. The information included or
incorporated by reference in this prospectus may be amended, supplemented or superseded from time to time by other
reports we file with the SEC in the future. For a description of these reports and documents, and information about
where you can find them, see the sections entitled Where You Can Find Additional Information and Incorporation
of Certain Documents by Reference in this prospectus.

The risks and uncertainties described in this prospectus and the documents incorporated by reference in this
prospectus are not the only ones facing us. Additional risks and uncertainties that we do not presently know about or
that we currently believe are not material may also adversely affect our business. If any of the risks and uncertainties
described in this prospectus or the documents incorporated by reference herein actually occur, our business, financial
condition and results of operations could be adversely affected in a material way. As a result, the trading price of our
common stock and/or the value of any other securities we may issue may decline, and you might lose part or all of
your investment.

Risks Related to the Rights Offering
The market price of our common stock is volatile and may decline before or after the subscription rights expire.

The market price of our common stock could be subject to wide fluctuations in response to numerous factors, some of
which are beyond our control. These factors include, among other things, macroeconomic conditions, industry trends
and customer demands, competition, and the other factors discussed in these risk factors and under Cautionary Note
Regarding Forward-Looking Statements.

We cannot assure you that the market price of our common stock will not decline after you elect to exercise your
subscription rights. If that occurs, you may have committed to buy shares of our common stock in the rights offering
at a price greater than the prevailing market price, and could have an immediate unrealized loss. Moreover, we cannot
assure you that following the exercise of your subscription rights you will be able to sell your common stock at a price
equal to or greater than the subscription price. Until shares are delivered upon expiration of the rights offering, you
will not be able to sell the shares of our common stock that you purchase in the rights offering. Certificates
representing shares of our common stock purchased will be delivered as soon as practicable after expiration of the
rights offering. We will not pay you interest on funds delivered to the rights agent pursuant to the exercise of
subscription rights.

The rights offering may cause the price of our common stock to decrease.

The number of shares of common stock we could issue if the rights offering is completed, including with respect to
holders of warrants who are entitled, pursuant to their governing documents, to participate in the rights offering
without first exercising their warrants, may result in an immediate decrease in the trading price of our common stock.
This decrease may continue after the completion of the rights offering. If that occurs, your purchase of shares of our
common stock in the rights offering may be at a price greater than the prevailing trading price of our common stock in
the aftermath of the completion of the rights offering. Further, if a substantial number of subscription rights are
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exercised, and the holders of the shares received upon exercise of those subscription rights choose to sell some or all
of those shares, the resulting sales could depress the market price of our common stock. Lastly, since certain of our
warrant holders are permitted, pursuant to the applicable
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governing documents, to receive rights on the shares of stock that they receive upon exercise of warrants following the
record date, the issuance of any such rights could have a negative impact on our stock price following the completion
of the rights offering.

No prior market exists for the subscription rights, and if you acquire subscription rights in the open market, you
may suffer a complete loss of your investment.

The subscription rights will be transferable during the course of the subscription period. The rights will be listed on
Nasdaq under the symbol STXSR, and we anticipate that the rights will be listed upon commencement of the rights
offering. However, the subscription rights are a new issue of securities with no prior trading market, and we cannot
provide you any assurances as to the liquidity of the trading market for the subscription rights or the market value of
the subscription rights.

If you wish to sell your subscription rights or the rights agent tries to sell subscription rights on your behalf in
accordance with the procedures discussed in this prospectus but such subscription rights cannot be sold, or if you
provide the rights agent with instructions to exercise the subscription rights and your instructions are not timely
received by the rights agent or if you do not provide any instructions to exercise your subscription rights, the
subscription rights will expire and will be void and no longer exercisable.

Moreover, if you acquire subscription rights in the open market or otherwise and the rights offering is not
consummated, the purchase price will not be refunded to you. Accordingly, you may suffer a complete loss of your
investment if you acquire subscription rights.

The subscription price for this offering is not an indication of the value of our common stock.

The subscription price is not necessarily related to our book value, net worth or any other established criteria of value
and may or may not be considered the fair value of our common stock to be offered in the rights offering. We cannot
give any assurance that our common shares will trade at or above the subscription price in any given time period.
After the date of this prospectus, our common stock may trade at prices above or below the subscription price.

Because our management will have broad discretion over the use of the proceeds from the rights offering, you may
not agree with how we use the proceeds, and we may not invest the proceeds successfully.

We have complete discretion over the use of the proceeds from the rights offering. In addition, market factors may
require us to allocate portions of the proceeds for other purposes. Accordingly, you will be relying on our
management with regard to the use of the proceeds from the rights offering, and you will not have the opportunity, as
part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible that the
proceeds will be invested in a way that does not yield a favorable, or any, return for the Company.

If we cancel this offering, neither we nor the rights agent will have any obligation to you except to return your
subscription payments.

If we withdraw or terminate this offering, neither we nor the rights agent will have any obligation with respect to
rights that have been exercised except to return, without interest or deduction, any subscription payments the rights

agent received from you.

You may not revoke your subscription exercise, even if we extend the expiration of the rights offering, and you
could be committed to buying shares above the prevailing market price.
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Once you exercise your subscription rights, you may not revoke the exercise of such rights. If we decide to exercise
our option to extend the expiration of the rights offering, you still may not revoke the exercise of your
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subscription rights. The public trading market price of our common stock may decline before the subscription rights
expire. If you exercise your subscription rights and, afterwards, the public trading market price of our common stock
decreases below the subscription price, you will have committed to buying shares of our common stock at a price
above the prevailing market price. Our common stock is traded on Nasdaq under the symbol STXS, and the last
reported sales price of our common stock on Nasdaq on October 24, 2013 was $4.82 per share. Following the exercise
of your rights, you may be unable to sell your shares of our common stock at a price equal to or greater than the
subscription price you paid for such shares, and you may lose all or part of your investment in our common stock.

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be
rejected.

Holders of subscription rights that desire to purchase shares in the rights offering must act promptly to ensure that all
required forms and payments are actually received by the rights agent prior to the expiration of the rights offering. If
you are a beneficial owner of shares, you must act promptly to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the rights agent prior to the
expiration of the rights offering. We are not responsible if your broker, custodian or nominee fails to ensure that all
required forms and payments are actually received by the rights agent prior to the expiration of the rights offering. If
you fail to complete and sign the required subscription forms, send an incorrect payment amount or otherwise fail to
follow the subscription procedures that apply to your exercise in the rights offering prior to the expiration of the rights
offering, the rights agent will reject your subscription or accept it only to the extent of the payment and documentation
received. Neither we nor our rights agent undertakes to contact you concerning an incomplete or incorrect subscription
form or payment, nor are we under any obligation to correct such forms or payment. We have the sole discretion to
determine whether a subscription exercise properly complies with the subscription procedures.

If you make payment of the subscription price by uncertified check, your check may not clear in sufficient time to
enable you to purchase shares in this rights offering.

Any uncertified check used to pay for shares to be issued in this rights offering must clear prior to the expiration date
of this rights offering, and the clearing process may require five or more business days. If you choose to exercise your
subscription rights, in whole or in part, and to pay for shares by uncertified check and your check has not cleared prior
to the expiration date of this rights offering, you will not have satisfied the conditions to exercise your subscription
rights and will not receive the shares you wish to purchase.

The tax treatment of the rights offering is somewhat uncertain and it may be treated as a taxable event to our
stockholders.

If the rights offering is deemed to be part of a disproportionate distribution under Code Section 305, our stockholders
may recognize taxable income for U.S. federal income tax purposes in connection with the receipt of subscription

rights in the rights offering depending on our current and accumulated earnings and profits and your tax basis in our
common stock. A disproportionate distribution is a distribution or a series of distributions, including deemed
distributions, that has the effect of the receipt of cash or other property by some stockholders or holders of debt
instruments convertible into stock and an increase in the proportionate interest of other stockholders in a company s
assets or earnings and profits. The disproportionate distribution rules are complicated, however, and their application

is uncertain. Please see Material U.S. Federal Income Tax Consequences for further information on the treatment of
the rights offering.

You may be required to allocate a portion of your tax basis in our common stock to the subscription rights received
in the offering.
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You will be required to allocate a portion of your tax basis in your Stereotaxis common stock to the subscription rights
we distribute to you in the offering (which will carry over and become part of the tax basis in any of our common
stock acquired upon exercise of the rights) if you determine the value of the stock rights
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equals or exceeds 15% of the fair market value of our common stock on the date we distribute the rights to you, or if
you so elect to allocate a portion of your tax basis to the rights. We are not required to, nor do we intend to, provide
you with an appraisal setting forth the estimated fair market value of the rights. Please see Material U.S. Federal
Income Tax Consequences for further information on the treatment of the rights offering.

You may not be able to immediately resell any shares of our common stock that you purchase pursuant to the
exercise of subscription rights upon expiration of the subscription rights offering period.

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your
subscription rights until you, or your broker, custodian bank or other nominee, if applicable, have received those
shares. Moreover, you will have no rights as a stockholder in the shares you purchased in the rights offering until we
issue the share certificates to you. Although we will endeavor to issue the shares as soon as practicable after
completion of the rights offering and after all necessary calculations have been completed, there may be a delay
between the expiration date of the rights offering and the time that the shares are issued.

The issuance or exercise of the rights, or the occurrence of various other events may adversely affect the ability of
the Company to fully utilize its NOL carryforwards and/or other tax attributes of the Company.

The Company has a substantial amount of NOL carryforwards and other tax attributes for U.S. federal income tax
purposes that are available both currently and in the future to offset taxation of Company taxable income and gains.
The issuance and/or exercise of the rights to purchase our common stock, and/or the occurrence of certain events
outside of our control, may cause the Company (and, consequently, its subsidiaries) to experience an ownership
change under Code Section 382. This could limit the Company s ability to utilize fully its NOL carryforwards and/or
other tax attributes to reduce or eliminate future U.S. federal income tax liabilities of the Company. Moreover, the
recent exchange by the Company of its common stock for its convertible subordinated notes, together with recent
exercises of warrants to purchase our common stock, increased the likelihood of the Company experiencing such an
ownership change.

In general, an ownership change occurs when, as of any testing date, the percentage of stock of a corporation owned

by one or more S-percent shareholders, as defined in the Code and the related Treasury regulations, has increased by
more than 50 percentage points over the lowest percentage of stock of the corporation owned by such shareholders at
any time during the three-year period preceding such date. In general, persons who own 5% or more (by value) of a
corporation s stock are S-percent shareholders, and all other persons who own less than 5% (by value) of a
corporation s stock are treated, together, as a single, public group 5-percent shareholder, regardless of whether they
own an aggregate of 5% or more (by value) of a corporation s stock. If a corporation experiences an ownership change,
it is generally subject to a limitation on the amount of NOL carryforward that arose prior to the ownership change that
it may use on an annual basis to reduce taxable income recognized by the Company in any post-change tax period.

The annual limitation is an amount equal to the equity value of the corporation immediately prior to the ownership
change multiplied by the federal long-term tax-exempt rate on the date of the change. The limitation is likely to be
substantial in comparison to the amount of the Company s NOL carryforwards and the amount of future tax savings
from the use of such NOL carryforwards than if the Company were able to utilize fully it NOL carryforwards without
limitation by Code Section 382.

If the Company were to experience an ownership change, we could potentially have higher U.S. federal income tax
liabilities in the future than we would otherwise have had and it may also result in certain other adverse consequences
to the Company. The Company has not adopted any type of Section 382 stock ownership plan in attempt to prevent
the Company from experiencing an ownership change within the meaning of Code Section 382, and there can be no
assurance that the issuance and/or exercise of the rights being distributed to purchase our common stock when coupled
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with the issuance of our common stock in exchange for our convertible subordinated notes, together with the recent
exercises of warrants to purchase our common stock, will not cause us to experience an ownership change and
realizing the adverse consequences that may arise therefrom. Even if the issuance and/or exercise of the rights to
purchase our common stock does not cause currently a more than 50% change in the ownership of our stock for
purposes of Code Section 382, the issuance and/or exercise of the stock rights to acquire
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our common stock could make it more likely that future purchases or sales of our common stock in the market will
cause a change of ownership of our stock for purposes of Code Section 382.

FORWARD-LOOKING STATEMENTS

The prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1985. These statements relate to, among other things:

our business strategy;

our value proposition;

our ability to fund operations;

our ability to convert backlog to revenue;

the timing and prospects for regulatory approval of our additional disposable interventional devices;

the success of our business partnerships and strategic alliances;

our estimates regarding our capital requirements;

the ability of physicians to perform certain medical procedures with our products safely, effectively and
efficiently;

the adoption of our products by hospitals and physicians;

the market opportunity for our products, including expected demand for our products;

our plans for hiring additional personnel; and

any of our other plans, objectives, expectations and intentions contained or incorporated into this prospectus
that are not historical facts.
These statements relate to future events or future financial performance, and involve known and unknown risks,
uncertainties, and other factors that may cause our actual results, levels of activity, performance or achievements to be
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materially different from any future results, levels of activity, performance or achievements expressed or implied by
such forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as

may , will , should , could , expects , plans , intends , anticipates , believes , estimates , predicts , po
negative of such terms or other comparable terminology. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance, or
achievements. These statements are only predictions.

Factors that may cause our actual results to differ materially from our forward-looking statements include, among
others, changes in general economic and business conditions and the risks and other factors set forth in Item 1A Risk
Factors and elsewhere in our Annual Report on Form 10-K for the year ended December 31, 2012.

Our actual results may be materially different from what we expect. We undertake no duty to update these
forward-looking statements after the date of this prospectus, even though our situation may change in the future. We
qualify all of our forward-looking statements by these cautionary statements.

USE OF PROCEEDS

If the rights offering is fully subscribed, meaning that we issue the maximum possible number of shares of common
stock upon exercise of rights, including 100% participation of the warrant holders (even though some warrants are
currently out of the money), we expect to receive an aggregate of approximately $18,947,859 from the sale of shares
pursuant to the rights offering. We expect proceeds from the rights offering to be used for working capital and general
corporate purposes.
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CAPITALIZATION

The following table shows (i) our historical consolidated capitalization at June 30, 2013 on an actual basis, (ii) our
consolidated June 30, 2013 capitalization adjusted after giving effect to the transactions subsequent to June 30, 2013,
as set forth in more detail below under Changes in Common Stock Outstanding since June 30, 2013, and (iii) our
consolidated June 30, 2013 capitalization adjusted after giving effect to both the transactions subsequent to June 30,
2013 and the sale of 6,315,953 shares of common stock in this rights offering at a subscription price of $3.00 per
whole share of common stock and the receipt of net proceeds of approximately $18.3 million from the rights offering.
We anticipate that expenses relating to the rights offering will be approximately $650,000. For purpose of this table,
we have assumed that this rights offering is fully subscribed, meaning that we issue the maximum possible number of
shares of common stock upon exercise of rights, including 100% participation of the warrant holders (even though
some warrants are currently out of the money). However, it is impossible to predict how many rights will be exercised
in this offering and therefore the net proceeds that we will receive.

You should read this table in conjunction with Summary Historical Financial Data and with our audited financial
statements for the year ended December 31, 2012, our unaudited consolidated financial statements for the quarter

ended June 30, 2013, Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations
in our Annual Report on Form 10-K for the year ended December 31, 2012 and Item 2. Management s Discussion and
Analysis of Financial Condition and Results of Operations in our Quarterly Report on Form 10-Q for the quarter

ended June 30, 2013, and incorporated by reference in this prospectus.

As Adjusted
for the As Adjusted
Actual as August for the
of 2013 Rights
June 30, 2013 Transactions Offering
In Thousands
Cash and cash equivalents $ 4114 $ 15,654 $ 34,602
Stockholders deficit:
Preferred stock, par value $0.001; 10,000,000
shares authorized, none outstanding $ $ $
Common stock, par value $0.001; 300,000,000
shares authorized, 8,320,790 issued 8 15 21
Treasury stock, 4,015 shares (206) (206) (206)
Additional paid in capital 367,133 423,188 442,130
Accumulated deficit (392,573) (445,709) (445,709)
Total stockholders deficit $ (25,638) $ (22,712 $ (3,764)

Changes in Common Stock Outstanding since June 30, 2013

Subsequent to June 30, 2013, we issued a substantial number of shares to holders 