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2020 Annual Meeting
of Stockholders

The accompanying proxy materials are being made available beginning on or around _________, 2020 to all
Stockholders entitled to vote. The Sensus Healthcare Annual Report on Form 10K, which includes our
financial statements, is being made available with this Proxy Statement.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Time and Date
9:00 a.m., Eastern Time, on Friday, June 5, 2020
Place
Delray Beach Marriott
10 North Ocean Boulevard
Delray Beach, FL 33483
Record Date
You can vote your shares if you were a stockholder of
record at the close of business on April 30, 2020.
Financial Statements
The Company’s Annual Report on Form 10K is
included in the package containing this Proxy
Statement. The Form 10K includes the Company’s
audited financial statements and notes for the year
ended December 31, 2019, and the related
Management’s Discussion and Analysis of Financial
Condition and Results of Operations.

Items of Business
1) To elect one Class II director to serve for a threeyear
term expiring at the 2023 Annual Meeting of
Stockholders;
2) To ratify the appointment of Marcum LLP as our
independent registered public accounting firm for the
2020 fiscal year; and
3) To transact other business properly coming before
the meeting or any postponement or adjournment of
the meeting.

Voting
Even if you plan to attend the Meeting in person, please provide us your voting instructions in one of the
following ways as soon as possible:
:

Follow the instructions on the proxy card to vote online;

'

Use the tollfree number on the proxy card to vote telephonically; or

+ Mark, sign, and date the proxy card or the voting instruction form you receive from your broker, trustee, or
other nominee.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
June 5, 2020. The Proxy Statement and the Annual Report are available at: www.proxyvote.com.
By order of the Board of Directors,

___________, 2020
Boca Raton, Florida

Michael Sardano
General Counsel and Corporate Secretary
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PROXY STATEMENT

We are providing these proxy materials in connection with the solicitation by the Board of Directors of
Sensus Healthcare, Inc., a Delaware corporation, of proxies to be voted at our 2020 Annual Meeting of
Stockholders and at any adjournments or postponements of the Annual Meeting.
We intend to hold our 2020 Annual Meeting at 9:00 a.m., Eastern Time, Friday, June 5, 2020, at the Delray
Beach Marriott, 10 North Ocean Boulevard, Delray Beach, Florida 33483. However, given the ongoing
coronavirus pandemic, our stockholders’ health and travel concerns, and federal, state, and local government
actions, you may participate in the Meeting by means of remote communication. We will announce the
arrangements for your remote participation as promptly as practicable, including by issuing a press release and
by posting information on our website. Please monitor our communications and our website at
www.sensushealthcare.com for updated information. Please check the website one week prior to the Meeting
date. As always, we encourage you to vote your shares prior to the Annual Meeting.
To conduct the business of the Annual Meeting, we must have a quorum. The presence in person or by
proxy of at least a majority of the shares entitled to vote is necessary to constitute a quorum at the Annual
Meeting. Abstentions, broker nonvotes, and votes withheld from director nominees will be counted toward
fulfillment of quorum requirements. A broker nonvote occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary voting power
with respect to that proposal and has not received instructions from the beneficial owner. In the absence of
voting instructions from the beneficial owner of the shares, nominee holders will not have discretionary
authority to vote the shares at the Annual Meeting in the election of directors, but will have discretionary
authority to vote on the ratification of the appointment of our independent public accounting firm for the fiscal
year ending December 31, 2020. Proxies that are transmitted by nominee holders for beneficial owners will count
toward a quorum and will be voted as instructed by the nominee holder.
According to our Bylaws, each of the proposed items will be determined as follows:
Election of Directors. A nominee will be elected to our Board in an uncontested election if the votes cast
“for” the nominee’s election exceed the votes cast “against” the nominee’s election. Abstentions and broker
nonvotes do not count as votes “for” or “against” and, therefore, have no effect on the outcome of the voting.
As the election of directors at the Annual Meeting is uncontested, it requires a majority of the votes cast by the
holders of our common stock at the Annual Meeting. If stockholders do not reelect a nominee who is already a
director, Delaware law provides that the director continue to serve on the Board as a “holdover director.” We do
not allow cumulative voting in the election of directors.
Ratification of the Appointment of the Independent Public Accounting Firm and Other Matters. The
outcome of the ratification of the appointment of our independent public accounting firm and all other matters
submitted for a vote will be determined by a majority of votes cast affirmatively or negatively, except as may
otherwise be required by law. As a result, abstentions and broker nonvotes will not affect the outcome of votes
on these matters.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement

VOTING INFORMATION
Who can vote?
All stockholders of record at the close of business on the record date of April 30, 2020 are entitled to

1

All stockholders of record at the close of business on the record date of April 30, 2020 are entitled to
receive these proxy materials and to vote at the Annual Meeting. On that date, there were __________ shares of
our common stock outstanding and entitled to vote.
What is the distinction between holding shares as a stockholder of record and as a beneficial owner?
Some of our stockholders hold their shares through a broker, trustee, or other nominee rather than directly
in their own name. As summarized below, there are some distinctions between shares held of record and those
shares owned beneficially.
•

Stockholder of Record. If your shares are registered directly in your name with our transfer agent,
American Stock Transfer & Trust Company, then you are considered the “stockholder of record” of
those shares. As the stockholder of record, you have the right to grant your voting proxy directly to
us or to a third party, or to vote at the Annual Meeting.

•

Beneficial Owner. If your shares are held in a brokerage account, by a trustee, or by another
nominee, then you are considered the “beneficial owner” of those shares. As the beneficial owner of
those shares, you have the right to direct your broker, trustee, or nominee how to vote and you also
are invited to attend the Annual Meeting. However, because a beneficial owner is not the
stockholder of record, you may not vote these shares at the Annual Meeting unless you obtain a
“legal proxy” as discussed below.

If you are not a stockholder of record, please understand that we may not know that you are a stockholder, or
how many shares you own.
How do I vote as a stockholder of record?
As a stockholder of record, you may vote by one of the following four methods:
•

Internet Voting. You will be able to vote your shares via the Internet and confirm that your vote has
been properly recorded. Please see your proxy card for specific instructions.

•

Telephone Voting. You may vote your shares of by giving us a proxy using the tollfree number
listed on the proxy card. This procedure also allows you to vote your shares and to confirm that
your vote was recorded. Please see your proxy card for specific instructions.

•

Voting By Mail.
provided.

•

Voting at the Annual Meeting. You may vote at the Meeting.

You may sign, date, and mail your proxy card in the postagepaid envelope

How do I vote as a beneficial owner?
If your shares are held through a broker, bank, trustee or other nominee, you will receive a request for
voting instructions with respect to your shares from the broker, bank, trustee or other nominee. You should
respond to the request for voting instructions in the manner specified by the broker, bank, trustee or other
nominee. If you have questions about voting your shares, you should contact your broker, bank, trustee or other
nominee.
If you hold your shares through a broker, bank, trustee or other nominee and you wish to vote at the
Meeting, you will need to obtain a legal proxy. You must request a legal proxy through your broker, bank, trustee
or other nominee. Please note that if you request a legal proxy, any proxy with respect to your shares previously
executed by your broker, bank, trustee, or other nominee will be revoked and your vote will not be counted
unless you attend and vote at the Meeting or legally appoint another proxy to vote on your behalf.
2
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What is the deadline for voting my shares?
If you hold shares as the stockholder of record, then your vote by proxy must be received before 11:59
p.m., Eastern Time, on June 4, 2020 (the day before the Annual Meeting). If you are the beneficial owner of
shares held through a broker, trustee, or other nominee, please follow the instructions provided by your broker,
trustee, or other nominee.
Where can I find the stockholder voting results?
We will announce preliminary voting results at the Annual Meeting and publish preliminary and, if
available, final voting results in a current report on Form 8K filed within four business days of our Annual
Meeting.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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CORPORATE GOVERNANCE
Sensus is committed to exercising good corporate governance practices. We believe that good governance
promotes the longterm interests of our stockholders and strengthens Board and management accountability.
Our Board has adopted Corporate Governance Guidelines that set forth expectations for our Company. You may
view a copy of our Corporate Governance Guidelines on our website (www.sensushealthcare.com). Selected
policies from our Corporate Governance Guidelines are set forth below.
Stockholder Communications
Our Board provides for a process by which stockholders may communicate with the Board, a Board
committee, the independent directors as a group, or individual directors. Stockholders who wish to communicate
with our Board, a Board committee, or any other directors or individual directors may do so by sending written
communications addressed to the Board, a Board committee, or such group of directors or individual directors to
the following address:
Sensus Healthcare, Inc.
c/o Corporate Secretary
851 Broken Sound Parkway, NW #215
Boca Raton, FL 33487

Communications will be compiled by our Corporate Secretary and submitted to the Board, a committee of
the Board, or the appropriate group of directors or individual directors, as appropriate, at the next regular meeting
of the Board. The Board has requested that the Corporate Secretary submit to the Board all communications
received related to Board duties and responsibilities.
Code of Ethics and Business Conduct
The Board has adopted a Code of Ethics and Business Conduct applicable to our directors, Chief
Executive Officer, and all of our other employees, including our financial and accounting officers, which may be
viewed at our website (www.sensushealthcare.com), or, upon written request, without charge, to:
Sensus Healthcare, Inc.
c/o Corporate Secretary
851 Broken Sound Parkway, NW #215
Boca Raton, FL 33487
We will disclose any amendments to, or waivers from, the Code of Ethics and Business Conduct on our
website within four business days of such determination.
Director Service on Other Public Boards
Directors, other than the CEO, may not serve on the boards of more than four other public companies in
addition to our Board. The CEO may not serve on more than one board of another public company in addition to
our Board.
Change in Director Occupation
Any director who experiences a material change in his or her job responsibilities or in the principal
occupation he or she held when he or she joined the Board must deliver advance, written notice of such change
in status to the Nominating and Corporate Governance Committee. The Nominating and Corporate Governance
Committee will then evaluate whether the director will continue to satisfy our director criteria in light of his or her
new occupational status and will recommend to the Board the action, if any, to be taken with respect to such
director, which may include, without limitation, requiring the director to resign or not accept the other position.
Executive Sessions
Executive sessions or meetings of nonemployee directors without management present are held regularly
to review the criteria upon which the performance of the CEO and other executive officers is based, the
performance of the CEO and other executive officers against such criteria, the compensation of the CEO and
other executive officers, and any other relevant matters.
4
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PROPOSAL 1 — NOMINEES FOR ELECTION AS DIRECTORS
Director Nominating Process
The Nominating and Corporate Governance Committee, comprised solely of independent directors, is
responsible for identifying potential directors, reviewing each potential nominee’s qualifications and
recommending director nominees to the Board for its consideration. To fulfill these responsibilities, the
Nominating and Corporate Governance Committee annually assesses the requirements of the Board and makes
recommendations to the Board regarding its size, composition, and structure. In determining whether to nominate
an incumbent director for reelection, the Nominating and Corporate Governance Committee evaluates each
incumbent director’s continued service in light of the current assessment of the Board’s requirements.
When the need to fill a new Board seat or vacancy arises, the Nominating and Corporate Governance
Committee proceeds by whatever means it deems appropriate to identify a qualified candidate or candidates,
which may include engaging an outside search firm or considering recommendations from stockholders, current
directors, and executive officers. The Nominating and Corporate Governance Committee reviews the
qualifications of each potential candidate, which may include the candidate’s integrity, character, independent
judgment, breadth of experience, insight, knowledge and business acumen, as well as whether the potential
candidate is independent, as that term is defined in the Nasdaq Stock Market listing standards. Leadership skills
and executive experience, expertise in medical technology or devices, medical knowledge, financial and
accounting knowledge, prior experience in our core markets, expertise in capital markets, strategic planning and
marketing expertise, among others, may also be among the relevant selection criteria. The Nominating and
Corporate Governance Committee strives to maintain a Board that reflects a diversity of experience and personal
backgrounds. The selection criteria may vary over time depending on the needs of the Board.
Final candidates are generally interviewed by one or more Nominating and Corporate Governance
Committee members. The Nominating and Corporate Governance Committee makes a recommendation to the
Board based on its review, the results of interviews with the candidates, and all other available information. The
Board makes the final decision on whether to invite a candidate to join the Board based on the totality of the
merits of each candidate rather than any specific or minimum qualifications or attributes. The Boardapproved
invitation is extended by the Chairman of the Board.
Director Recommendations by Stockholders
The Nominating and Corporate Governance Committee will consider recommendations for director
nominees from stockholders made in writing and addressed to the attention of the Chairman of the Nominating
and Corporate Governance Committee, care of the Corporate Secretary, Sensus Healthcare, Inc., 851 Broken
Sound Parkway, NW #215, Boca Raton, FL 33487. The Nominating and Corporate Governance Committee will
consider and evaluate such recommended candidates in the same manner as those from other sources.
Stockholders making recommendations for director nominees to the Nominating and Corporate Governance
Committee should provide the information set forth in our Bylaws.
To be considered, recommendations with respect to an election of directors to be held at an annual meeting
must be received no earlier than 120 days and no later than 90 days prior to the anniversary our Annual Meeting
from the prior year. Recommendations with respect to an election of directors to be held at a special meeting
called for that purpose must be received no earlier than 120 days and no later than 90 days prior to the date of
the special meeting. Recommendations meeting these requirements will be brought to the attention of the Board.
Candidates for director recommended by stockholders are afforded the same consideration as candidates for
director identified by our directors, executive officers, or search firms, if any, employed by us. For directions

director identified by our directors, executive officers, or search firms, if any, employed by us. For directions
regarding the submission of recommendations with respect to the election of directors to be held at our 2021
annual meeting, please see section entitled “Stockholder Proposals” below.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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Election of Directors
The Board is divided into three classes, designated Class I, Class II, and Class III. The directors in each
class are elected for terms of three years or until their successors are duly qualified and elected. We believe this
classified board structure is appropriate for the Company. Obtaining a threeyear commitment from our directors
assists us in retaining highly qualified directors who have experience and familiarity with our business. We
believe that such longterm institutional knowledge benefits Sensus and enables the Board to better consider
and provide longterm strategic planning.
At the Annual Meeting, the Stockholders will elect one Class II director for a term ending at the 2023
Annual Meeting. The Board proposes the nominee set forth below for election as director at the Annual
Meeting. Unless instructed otherwise, the designated proxies will vote each properly delivered proxy for the
election of this nominee as director.
If the nominee is unable to serve, the shares represented by all valid proxies that have not been revoked
will be voted for the election of a substitute nominee selected by the Board, or the Board may by resolution
reduce the size of the Board to eliminate the resulting vacancy. At this time, the Board knows of no reason why
the nominee might be unable to serve. The nominee is currently serving as a director.
The Board has been set at five members. If the director nominee is elected, the Board will have no
vacancies.
Director Qualifications
The following paragraphs provide information as of the date of this Proxy Statement about each nominee
and each incumbent director not standing for reelection. While the following paragraphs note certain individual
qualifications and skills of our directors that contribute to the Board’s effectiveness as a whole, we also believe
that all of our nominees and incumbent directors have reputations for integrity, honesty, and adherence to high
ethical standards and that each has demonstrated strong leadership skills, business acumen and an ability to
exercise sound judgment, as well as a commitment of service to our stockholders.
6

Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement

Nominee to Serve as Class II Director for a ThreeYear Term Expiring in 2023

Independent Director
Age: 73
Director since: 2015
Board committees: Audit,
Compensation, and
Corporate Governance and
Nominating

WILLIAM McCALL
Mr. McCall is currently Managing Director of Heritage Advisory Group, a
financial advisory practice of Ameriprise Financial Services Inc., and has worked
in such capacity since 2014. Mr. McCall also currently serves as Partner of
Investors Capital Alliance LLC (since 2009), a consulting company; Chief
Executive Officer of WMW Partners LLC (since 2009), an SECregistered
investment adviser; member of Pandora Mineral Resources LLC (since 2015); and
Board member of Cherokee Farm Partners Inc. (since 2015), an entity of the
University of Tennessee Research Foundation. Mr. McCall has a B.S. in business
administration from the University of Tennessee and also earned his Chartered
Wealth Advisor® designation through the Michigan State University Estate and
Wealth Management Institute. In light of Mr. McCall’s substantial experience as a
financial advisor and portfolio manager for over 44 years, our Board believes that
he is qualified to serve as a director.

Other current public
company boards: None
The Board recommends a vote “FOR”
the nominee.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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CONTINUING DIRECTORS
We have two directors continuing in office as Class I Directors, with terms expiring at the 2022 Annual
Meeting of Stockholders:

Independent Director
Age: 73
Director since: 2012
Board committees:
Audit and Nominating and
Corporate Governance
Other current public
company boards: None

JOHN HEINRICH
Dr. Heinrich’s experience over the past 25 years includes service as Chief
Executive Officer of PhoenixNMR, a provider of probes for solid state nuclear
magnetic resonance (since 2014); Managing Partner of Kansas Analytical
Services, a provider of analytical services (since 2007); Chief Executive Officer of
Acuitas Medical Ltd., a developer of MRI software (from 2006 to 2010 and April
2013 to March 2016); a partner in Revolution NMR LLC, a provider of
components and accessories for solid state NMR (since 2004); President and
Chief Operating Officer of Meretek Diagnostics Inc., a developer and marketer of
medical diagnostics (from 2001 to 2004); President and Chief Executive Officer of
Otsuka Electronics USA Inc., a developer and marketer of medical and scientific
equipment (from 1994 to 1999); President and Chief Operating Officer of Summit
World Trade, a diversified group of healthcare and technology companies (from
1991 to 1994); and President and Chief Operating Officer of Technomed
International USA Inc., a developer and marketer of therapeutic technology (from
1988 to 1990). Mr. Heinrich has a Ph.D. in Metallurgical Engineering from the
University of Notre Dame. Given Dr. Heinrich’s substantial involvement in the

development and management of a wide range of diagnostic imaging, therapeutic,
medical diagnostic, and scientific instrument companies for more than 25 years,
our Board believes that he is qualified to serve as a director.

NonEmployee Director
Age: 67
Director since: 2016
Board committees:
None
Other current public
company boards:
Ring Energy, Inc.
8

ANTHONY PETRELLI
Mr. Petrelli has served as President, Chairman of the Board, and Director of
Investment Banking of NTB Financial Corporation (formerly Neidiger, Tucker,
Bruner, Inc.), a Denver, Coloradobased financial services firm founded in 1977.
Beginning his career in 1972, Mr. Petrelli has had extensive experience in the areas
of management, operations, trading, and corporate finance. Mr. Petrelli is a
member of the Board of Directors of Ring Energy, Inc. and owner of Equinox
Counseling LLC. He has served on numerous regulatory and securities industry
committees, including service on the FINRA Corporate Finance Committee, the
NASD Small Firm Advisory Board and as Chairman of the FINRA District
Business Conduct Committee, District 3. Mr. Petrelli received his Bachelor of
Science in Business (Finance) and his Master of Business Administration (MBA)
from the University of Colorado and a Master of Arts in Counseling from Denver
Seminary. Given Mr. Petrelli’s substantial experience in corporate finance, our
Board believes that he is qualified to serve as a director.
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Our directors continuing in office as Class III Directors, with terms expiring at the 2021 Annual Meeting of
Stockholders, are as follows:
SAMUEL O’REAR
Mr. O’Rear is the founder of The Innovation Group, Inc., which provides
commercialization services to healthcare companies. Since 1990, Mr. O’Rear has
been the CEO and Senior Partner of Total Innovation Group, Inc. From 1990 to
1991, Mr. O’Rear served as the Chief Operating Officer of Medical Imaging
Centers of America. From 1976 to 1990, Mr. O’Rear worked for GE Healthcare
where he was promoted from sales management, financing/asset management,
and marketing positions to Vice President, General Manager. From 1974 to 1976,
Independent Director
Mr. O’Rear worked for Siemens Medical Systems as sales representative. Mr.
Age: 72
O’Rear also served as the clinician in the ancillary services of the UAB Health
Director since: 2012
System from 1970 to 1974. Mr. O’Rear has a Bachelor of Science from the
University of Alabama and attended the Marketing Development Program at
Board committees: Audit,
Compensation, and Corporate Northwestern University. In light of Mr. O’Rear’s 40 years of experience in the
Governance and Nominating healthcare industry as a clinician, a sales and marketing director, general manager,
and as the owner or principal in several healthcare services businesses, our
Other current public
Board believes that he is qualified to serve as a director.
company boards: None

Chairman and CEO
Age: 67
Director since: 2010
Board committees: None
Other current public
company boards: None

JOSEPH C. SARDANO
Mr. Sardano is our cofounder and has served as our President, Chief Executive
Officer and Chairman of the Board since our inception in 2010. From 2008 to 2009,
Mr. Sardano served as Chief Commercial Officer of Xoft, Inc., an electronic
brachytherapy medical device company. From 2005 to 2008, Mr. Sardano served
as managing partner and healthcare consultant for Molecular Imaging Ventures.
From 2002 to 2005, Mr. Sardano served as Sr. Vice President of Global Sales and
Marketing of CTI Molecular Imaging and Pet Net Pharmaceuticals, a developer of
imaging and isotope solutions for the healthcare industry acquired by Siemens
Medical Solutions, of which Mr. Sardano served as Vice President in 2005. From
1998 to 2002, Mr. Sardano served as Americas Sales Manager for Functional
Imaging at GE Medical Systems. From 1997 to 1998, Mr. Sardano served as Vice
President of Sales and Marketing for Elscint Inc., a developer and manufacturer
of medical imaging solutions, including nuclear medicine, computed tomography
magnetic resonance imaging and xray scanners, the imaging activities of which
were sold to GE Medical Systems in 1999. From 1991 to 1995, Mr. Sardano served
as Region Sales Manager of Toshiba America Medical Systems. Mr. Sardano has
a Bachelor of Arts degree from Concordia University in Montreal, Canada, as well
as several Business Certificates from McGill University School of Management.
Our Board believes that Mr. Sardano’s breadth of experience with and leadership
of the introduction and commercialization of new technologies and services
within the healthcare industry qualifies him to serve as our President, Chief
Executive Officer and Chairman of the Board.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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BOARD AND COMMITTEE GOVERNANCE
Role of the Board and Risk Oversight
One of the key functions of our Board is informed oversight of our risk management process. The Board
does not have a standing risk management committee, but rather administers this oversight function directly
through the Board as a whole, as well as through various standing committees of our Board that address risks
inherent in their respective areas of oversight. In particular, our Board is responsible for monitoring and
assessing strategic risk exposure, and our Audit Committee has the responsibility to consider and discuss our
major financial risk exposures and the steps our management has taken to monitor and control these exposures,
including guidelines and policies to govern the process by which risk assessment and management is
undertaken. The Nominating and Corporate Governance Committee monitors compliance with legal and
regulatory requirements and the effectiveness of our corporate governance practices, including whether they are
successful in preventing illegal or improper liabilitycreating conduct. Our Nominating and Corporate
Governance Committee is also responsible for overseeing our risk management efforts generally, including the
allocation of risk management functions among our Board and its committees. Our Compensation Committee
assesses and monitors whether any of our compensation policies and programs has the potential to encourage

excessive risktaking. Our Audit Committee periodically reviews the general process for the oversight of risk
management by our Board.
Board Leadership Structure
The Board has no policy with respect to separation of the positions of Chairman and Chief Executive
Officer or with respect to whether the Chairman should be a member of management or a nonmanagement
director, and believes that these are matters that should be discussed and determined by the Board from time to
time. The independent directors annually elect a Chairman of the Board, who may or may not be the Chief
Executive Officer of the Company, based on the recommendation of the Nominating and Corporate Governance
Committee. Currently, Mr. Sardano serves as both our Chairman and CEO. Given that Mr. Sardano is tasked with
the responsibility of implementing our corporate strategy, we believe he is best suited for leading discussions
regarding performance relative to our corporate strategy, and these discussions represent a significant portion of
our Board meetings. Under our Corporate Governance Guidelines, the independent directors may also elect a
lead independent director when the Chairman and CEO roles are combined. Our independent directors have not
elected a lead independent director.
Director Attendance at Annual Meeting of Stockholders
We encourage all incumbent directors, as well as nominees for election as director, to attend the Annual
Meeting of Stockholders. None of our directors (other than Mr. Sardano), attended the 2019 Annual Meeting.
Directors’ Fees
We pay a $15,000 quarterly fee to each of our nonemployee directors. From time to time, we also grant
equity compensation to each of our nonemployee directors. Additionally, we reimburse each director for all
reasonable expenses incurred in connection with serving on our Board.
2019 Director Compensation Table
The following table sets forth a summary of the 2019 compensation we paid to our directors, other than Mr.
Sardano, who is an executive officer:
Fees Earned
or Paid in
Cash
($)

Name

Stock
Awards
($)

Option
Awards
($)

All Other
Compensation
($)

Total
($)

John Heinrich

60,000

—

—

—

60,000

William McCall

60,000

—

—

—

60,000

Samuel O’Rear

60,000

—

—

—

60,000

Anthony Petrelli

60,000

—

—

—

60,000

Nonemployee directors do not receive any cash incentive compensation. No nonemployee directors have
any option awards outstanding as of December 31, 2019.
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Board structure and process
Our Board oversees our business, property, and affairs pursuant to the Delaware General Corporation Law
and our Certificate of Incorporation and Bylaws. Members of our Board are kept informed of our business
through discussions with our executive management team, by reviewing materials provided to them, and by
participating in Board and committee meetings. During 2019, our Board held four meetings. Each incumbent
director attended at least 80% of the aggregate number of meetings of the Board and Committees on which he
served.
Independent Directors
Our common stock is listed on the Nasdaq Capital Market. Nasdaq requires that a majority of our directors
be “independent,” as defined by Nasdaq’s rules. Generally, a director does not qualify as an independent
director if the director or a member of a director’s immediate family has had in the past three years certain
relationships or affiliations with us, our external or internal auditors, or other companies that do business with
us. Based on these rules, our Board has affirmatively determined that the following current directors,
constituting a majority of our directors, are independent: John Heinrich, William McCall and Samuel O’Rear.
Board Committee Membership

Audit Committee

The Audit Committee assists the
Board in its oversight of:
• appointing, compensating,
retaining, evaluating, terminating
and overseeing our independent
auditor;
• discussing with our independent
auditor its independence from
management;
• reviewing with our independent
auditor the scope and results of
its audit;

Compensation Committee

Corporate Governance and
Nominating Committee

The Compensation Committee
The Corporate Governance and
assists the Board in its oversight of: Nominating Committee assists the
Board in its oversight of:
• annually reviewing and
approving our goals and
• identifying the requisite skills and
objectives for executive
characteristics to be found in
compensation;
individuals qualified to serve as
members of the Board;
• annually reviewing and
approving for the chief executive • conducting inquiries into the
officer and other executive
background and qualifications of
officers (1) the annual base
possible candidates;
salary level, (2) the annual cash
• recruiting of qualified candidates
incentive opportunity level, (3)
for membership on the Board;
the longterm incentive
opportunity level, and (4) any
• recommending for selection by the
special or supplemental benefits
Board (1) nominees to the Board
or perquisites;
and (2) members for each

• approving all audit and
permissible nonaudit services to
be performed by our
independent auditor;
• reviewing and approving

committee of the Board;

• overseeing the financial reporting
process and discussing with
management and our
independent auditor the interim
and annual financial statements
that we file with the SEC;
• reviewing and monitoring our
accounting principles,
accounting policies, financial
and accounting controls and
compliance with legal and
regulatory requirements;

employment agreements,
• overseeing the corporate
severance arrangements and
governance of the Company;
change of control agreements for
the chief executive officer and
• evaluating the performance of the
other executive officers, as
committee and its charter on an
appropriate;
annual basis;
• making recommendations and
reports to the Board concerning
matters of executive
compensation;

• handling such other matters that
are specifically delegated to the
committee by the Board from time
to time.

• reviewing compensation plans,
programs and policies;
• handling such other matters that
are specifically delegated to the
committee by the Board from
time to time.
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Compensation Committee

Corporate Governance and
Nominating Committee

Current committee members

Current committee members

Current committee members

John Heinrich (Chair)
William McCall
Samuel O’Rear

William McCall
Samuel O’Rear (Chair)

John Heinrich
William McCall (Chair)
Samuel O’Rear

Meetings in 2019

Meetings in 2019

Meetings in 2019

4

5

1

Audit Committee

11

• establishing procedures for the
confidential anonymous
submission of concerns
regarding questionable
accounting, internal control or
auditing matters; and
• reviewing and approving related
person transactions.
Our Board has determined that Mr.
O’Rear is an “audit committee
financial expert” as defined under
applicable SEC rules.

Each member of each committee is independent under the rules of Nasdaq. The Board has adopted written
charters for each of its standing committees. These charters may be viewed on the Investor Relations section of
our website at www.sensushealthcare.com.
12
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S ECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers and any
persons who own more than 10% of our common stock to file reports with the SEC with respect to their
ownership of our stock. Directors, executive officers, and persons owning more than 10% of our common stock
are required to furnish the Company with copies of all Section 16(a) reports they file.
Based solely upon a review of the copies of the forms filed under Section 16(a) and furnished to us, written
representations from reporting persons after inquiry, and forms filed by us on the reporting person’s behalf, we
believe that all filing requirements under Section 16(a) applicable to our executive officers and directors were
complied with during 2019.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement

13

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
We have adopted a written policy on transactions with related persons. Under SEC rules, a related person
is an officer, director, nominee for director or beneficial owner of more than 5% of any class of our voting
securities (our 5% Security Holders) or an immediate family member of any of the foregoing. Pursuant to our
related party transaction written policy and our Code of Ethics and Business Conduct, directors (including
director nominees), executive officers and employees are required to report any transactions or circumstances
that may create or appear to create a conflict between the personal interests of the individual and our interests,
regardless of the amount involved.
The Audit Committee of the Board is responsible for evaluating each related party transaction and making
a determination as to whether the transaction at issue is fair, reasonable and within our policy and whether it
should be approved or ratified. In reviewing related party transactions, our Audit Committee considers the
relevant facts and circumstances to decide whether to approve such transactions. Our Audit Committee
approves only those transactions that it determines are in our best interest. In particular, our policy on related
party transactions requires our Audit Committee to consider, among other factors it deems appropriate:
•

whether the related party transaction is on terms no less favorable than terms generally available to
an unaffiliated third party under the same or similar circumstances; and

•

the extent of the related party’s interest in the transaction.

Pursuant to our policy on related party transactions, our Audit Committee has identified the following
categories of transactions as deemed to be preapproved by the Audit Committee:
•

our employment of any executive officer or compensation paid by us to any executive officer if,
among other conditions, our Compensation Committee has approved (or recommended that our
Board approve) such compensation;

•

any compensation paid to a director if the compensation is required to be reported in our proxy
statement under the SEC’s compensation disclosure rules;

•

any transaction with another company at which a related person’s only relationship is as an employee
(other than an executive officer), director or beneficial owner of less than 10% of that company’s
shares, if the aggregate amount involved does not exceed the lesser of $120,000 or one percent of the
average of our total assets at yearend for the last two completed fiscal years;

•

any charitable contribution, grant or endowment made by us to a charitable organization, foundation
or university with which a related person’s only relationship is as an employee (other than an
executive officer) or a director, if the aggregate amount involved does not exceed the lesser of
$120,000 or one percent of the average of our total assets at yearend for the last two completed
fiscal years;

•

any transaction where the related person’s interest arises solely from the ownership of our common
stock and all holders of our common stock received the same benefit on a pro rata basis; and

•

any transaction involving a related person where the rates or charges involved are determined by
competitive bids.

In addition, our Code of Ethics and Business Conduct requires that our employees and directors inform
our corporate counsel or the Audit Committee of any material transaction or relationship that comes to their
attention that could reasonably be expected to create a conflict of interest. Further, at least annually, each
director and executive officer completes a detailed questionnaire that asks questions about any business
relationship that may give rise to a conflict of interest and all transactions in which we are involved and in which
the executive officer, a director or a related person has a direct or indirect material interest.
Other than compensation agreements and other arrangements which are described in this Proxy Statement
and the relationship described below, since January 1, 2019, there has not been, and there is not currently
proposed, any transaction or series of similar transactions to which we were or will be a party in which the
amount involved exceeded or will exceed $120,000 (our current threshold for reporting related party transactions)
and in which any related person had or will have a direct or indirect material interest.
14
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Relationship of Certain Employees
Michael Sardano, the son of our Chairman, President and Chief Executive Officer, Joseph C. Sardano, is
employed as our Vice President & General Counsel. In 2019, Michael Sardano’s total compensation (excluding
benefits generally available to all employees) was approximately $245,000, including equity compensation
totaling approximately $70,000. His compensation was determined in accordance with our standard employment
and compensation practices applicable to employees with similar responsibilities and positions.

Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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EXECUTIVE OFFICERS
The names, ages, and current positions of our executive officers as of the record date are listed in the table
below. Joseph C. Sardano is also a director. His biography is presented in the section entitled “Continuing
Directors.” Executive officers are elected annually by the Board at its meeting following the Annual Meeting of
Stockholders to serve oneyear terms and until their successors are elected and qualified. Joseph C. Sardano is
the father of Michael Sardano, but otherwise there are no other familial relationships among the executive
officers nor is there any agreement or understanding between any officer and any other person pursuant to
which the officer was elected.
Name

Position

Age

Joseph C. Sardano

Chief Executive Officer and Chairman

67

Nicolas Soro

Chief Operating Officer

35

Javier Rampolla

Chief Financial Officer

48

James Russell Price

Chief Technology Officer

59

Stephen Cohen

Executive Vice President, Strategic Initiatives and Dermatology Sales

60

Michael Sardano

Vice President and General Counsel

32

Nicolas Soro. Mr. Soro was elected Chief Operating Officer in January 2020. He previously served as our
Director of Regulatory Affairs and Quality Assurance from 2016. In this capacity, he participated in the
development of new devices, including assisting us in obtaining multiple 510(k) clearances from the U.S. Food
and Drug Administration, including for Sculptura and the software (Sentinel) for treatment planning contained in
the SRT100 Vision and SRT100 Plus. Prior to joining us, Mr. Soro was Director of Regulatory Affairs and Quality
Assurance at DemeTECH Corporation, a worldrenowned leader in surgical sutures, mesh and bone wax, from
2011 to 2016. Mr. Soro has a B.S. in applied economics from Florida State University in Tallahassee and has
completed coursework in information technology at Florida International University in Miami.
Javier Rampolla. Mr. Rampolla was elected to his current position in January 2020, having served as our
Director of Accounting and Reporting from 2015. He has more than 20 years of financial experience, holding
positions of increasing responsibility at a number of public and private companies. He also played an important

role in managing our initial public offering in June 2016 and assisted us in adopting and implementing new U.S.
GAAP guidelines for revenue recognition and leases. Mr. Rampolla’s experience prior to joining us includes three
years as the assistant controller for Latin America at Stanley Black & Decker, a Fortune 500 American
manufacturer of industrial tools and household hardware and provider of security products and locks, where he
was responsible for, among other things, implementing SarbanesOxley financial controls. Mr. Rampolla has a
B.A. in accounting from the University of Massachusetts in Boston.
James Russell Price. Mr. Price has over 25 years of experience in the field of Molecular Imaging,
Radiation Therapy and Medical Devices. Mr. Price earned his bachelor’s degree in electrical and computer
engineering and his Master of Business Administration from the University of Tennessee. He has worked at
Siemens Healthcare as National Service Operations Manager and Applications Manager. Mr. Price was a product
manager with AccSys Technologies Inc. where he was responsible for the development of an 8 MeV particle
accelerator and targets to produce isotopes for molecular imaging. Later, Mr. Price joined RbM Services where he
initiated the manufacture of Sensus’s SRT100 treatment device. Mr. Price has been with Sensus Healthcare for
four years as product manager working closely with the management staff for the development of new products
and roadmaps of existing products.
Stephen Cohen. Mr. Cohen is a cofounder and has served as our Executive Vice President, Strategic
Initiatives and Dermatology, since our inception in 2010. Prior to our inception, Mr. Cohen served as Regional
Sales Manager for Xoft Inc., a medical device company that develops and commercializes miniaturized electronic
brachytherapy (eBx) technology for radiation oncology applications, from 2008 to 2009. Prior to that, Mr. Cohen’s
medical device sales and marketing experience includes having served as Regional Sales Manager for Diasonics,
a developer and manufacturer of ultrasound and other medical imaging equipment, from 1985 to 1988, and from
1983 to 1985, as Regional Sales Manager for Technicare, a developer of CT, DR and MRI scanners and other
medical imaging equipment that was acquired by Johnson and Johnson in 1986. Mr. Cohen has a bachelor’s
degree from the University of Texas at Austin.
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Michael Sardano. Mr. Sardano has served as our General Counsel and Director of Governance and
Regulatory since January 2017. Prior to that, Mr. Sardano served as our Corporate Counsel/Director of
Governance and Regulatory and Corporate Counsel for Regulatory Affairs/Manager of Compliance from January
2016 to December 2016 and from August 2013 to December 2015, respectively. Mr. Sardano worked as a legal
intern for the Office of Appeals for the Massachusetts Department of Revenue from August 2012 to April 2013
and as a Senate Intern for the Committee on Rules and Administration in the office of Senator Lamar Alexander
from May 2012 to August 2012. Mr. Sardano holds a Juris Doctorate degree from New England LawBoston and
a bachelor’s degree in Management and Finance from Bentley University.
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EXECUTIVE COMPENSATION
Introduction
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups (JOBS) Act. As
an emerging growth company, under SEC rules, we are not required to include a Compensation Discussion and
Analysis section in this Proxy Statement and have elected to comply with other reduced compensation
disclosure requirements as permitted under the JOBS Act. For 2019, our named executive officers, or NEOs, were:
•

Joseph C. Sardano, who was our founder and has served as our Chief Executive Officer and a member
of our Board, since our inception in 2010;

•

Arthur Levine, who served as our Chief Financial Officer from 2014 to January 2020; and

•

Stephen Cohen, who has served as our Executive Vice President, Strategic Initiatives and
Dermatology Sales since our inception in 2010.

The objective of our compensation program is to provide a total compensation package to each named
executive officer that will enable us to attract, motivate and retain outstanding individuals, reward named
executive officers for performance and align the financial interests of each named executive officer with the
interests of our stockholders to encourage each named executive officer to contribute to our longterm
performance and success.
The compensation program for our named executive officers consists of the following elements: base
salary; performancebased discretionary cash bonus; equitybased incentive compensation; and severance and
changeincontrol benefits.
Our Compensation Committee, with input from the Board, determines the compensation for our named
executive officers, subject where applicable to any employment agreements.
Base Salary
We pay base salaries to attract, recruit and retain qualified employees. In 2019, the base salary of each of
the named executive officers, pursuant to their respective employment agreements, was as follows: Mr. Sardano
— $375,000, Mr. Levine — $250,000, and Mr. Cohen — $250,000.
PerformanceBased Cash Bonus Compensation
Our executive compensation program for our NEOS includes an annual performancebased discretionary
cash bonus. Our Board approves the terms and conditions of these awards on an annual basis. We have
maintained, and intend to continue, an annual performancebased cash bonus program for the named executive
officers that do not receive sales commissions.
Equity Incentive Compensation
In 2017, we adopted, and our stockholders approved, our broadbased 2017 Equity Incentive Plan under
which we can award various forms of equitybased incentive compensation, including incentive and

nonqualified stock options, stock appreciation rights, restricted stock awards, performance shares and phantom
stock, and awards consisting of combinations of such incentive awards.
Benefits and Perquisites
We offer health and welfare benefits and life insurance to our named executive officers on the same basis
that these benefits are offered to our other eligible employees, except that we pay the employee contribution
toward the cost of health insurance for our named executive officers. We offer a 401(k) plan to all eligible
employees. In addition, each NEO receives a nonaccountable monthly car allowance.
18
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Compensation Committee Process and Procedures
The Compensation Committee uses its business judgment and other resources it deems appropriate in
executing its duties, including establishing our compensation philosophy and policies, overseeing the
implementation of executive officer and nonemployee director compensation programs and overseeing
disclosures regarding compensation in our SEC filings. In executing its duties, the Compensation Committee
considers many factors, including market comparisons using data derived from third party resources, competitive
considerations, executive expectations and executive performance. As of the date of this Proxy Statement, the
Compensation Committee has not delegated any of its responsibilities to other parties.
The Compensation Committee reviews and recommends to our Board for determination the compensation
of our Chief Executive Officer. In addition, Mr. Sardano separately submits recommendations to the
Compensation Committee regarding all other executive officers for use by the Compensation Committee in
making recommendations to the Board concerning their base salary and incentive compensation. An executive
officer may not be present at a meeting of the Compensation Committee where that executive officer’s
compensation is being discussed.
The Compensation Committee did not engage any compensation consultants in 2019.
Summary Compensation Table
The following summary compensation table shows compensation information for our principal executive
officer and our two most highly compensated executive officers as of December 31, 2019. We refer to each of the
individuals named in the table below as “named executive officers.”
Nonequity
Incentive Plan
All Other
Compensation Compensation
($)
($)(3)

Name and Principal Position

Year

Salary
($)(1)

Joseph C. Sardano

2019

375,000

40,000

—

—

51,800

466,800

2018

360,000

135,000

—

—

43,392

538,392

2019

250,000

—

—

—

34,448

284,448

2018

240,000

110,000

194,776

—

39,824

584,600

2019

480,750

—

—

—

40,510

521,260

2018

436,750

—

—

—

41,867

478,617

Chief Executive Officer
Arthur Levine
Chief Financial Officer
Stephen Cohen
Executive VP, Strategic
Initiatives and
Dermatology Sales

Bonus
($)

Stock
Awards
($)(2)

Total
($)

____________
(1)
(2)

(3)

For Mr. Cohen, 2019 and 2018 salary includes sales commissions of $230,750 and $186,750, respectively.
The amounts in this column reflect the grant date fair value of restricted stock awards and stock options in the years
indicated. The assumptions used to determine the grant date fair value of awards listed in this column are set forth in
Note 8 to our Financial Statements included in our 2019 Annual Report on Form 10K that accompanies this Proxy
Statement. The amounts in this column do not reflect the value of shares actually received or which may be received in
the future with respect to such awards.
All other compensation includes the following:

Life
Insurance
($)

Health
Insurance
($)

401(k) Match,
HSA
Contribution
($)

Car
Allowance
($)

Name

Year

Mr. Sardano

2019

13,083

16,603

8,400

12,994

2018

7,707

15,491

7,200

12,994

2019

1,423

11,631

8,400

12,994

2018

5,544

12,336

8,950

12,994

2019

1,423

26,093

—

12,994

2018

4,021

25,393

—

12,453

Mr. Levine

Mr. Cohen
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We previously entered into written employment agreements with Messrs. Sardano, Levine, and Cohen.
The following is a summary of the material terms of these agreements.
Mr. Sardano’s Employment Agreement
We entered into an employment agreement with Mr. Sardano with an effective date of February 8, 2016.
The initial base salary set forth in the agreement was $300,000, which may be increased from time to time (but
never decreased) pursuant to the determination of our Compensation Committee. Under his employment
agreement, Mr. Sardano serves as our President and Chief Executive Officer. His agreement is for an initial term
that ends December 31, 2020; however, the agreement provides for continuously renewing oneyear periods
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that ends December 31, 2020; however, the agreement provides for continuously renewing oneyear periods
thereafter unless either he or we provide written notice of the intent not to renew the agreement for a new term at
least six months in advance of the end of the initial term or any oneyear renewal term.
In addition to his salary, Mr. Sardano is entitled to participate in our incentive compensation programs. Mr.
Sardano is entitled to an annual cash incentive bonus based on a plan established by our Compensation
Committee. Mr. Sardano’s target annual bonus must be at least $100,000, which may be increased from time to
time (but never decreased) pursuant to the determination of our Compensation Committee. Mr. Sardano is also
eligible to participate in and receive equity compensation or other longterm incentive compensation as may be
granted by our Compensation Committee pursuant to a plan that the Compensation Committee may adopt from
time to time. For Mr. Sardano, any annual cycle equity awards will be determined at the discretion of our
Compensation Committee; however, his agreement requires that the Compensation Committee base their decision
on a basis at least as favorable as the basis for making grants to other senior executive officers of the Company.
Mr. Sardano is entitled to certain severance benefits if his employment is terminated upon his death or
Disability, changeincontrol, without cause (as defined in the agreement) or if he resigns within 120 days after
the occurrence of any of the following (“Good Reason”): (a) reduction by us of his base salary or target bonus;
(b) material reduction, other than during any period of illness or incapacity, of his authority, responsibilities, or
duties such that he no longer has the title of, or serves or functions as Chief Executive Officer, (c) failure of our
Board to nominate him for election as a member of the Board or failure to be reelected to our Board (other than
due to legal or exchange requirements that would prohibit him from serving on our Board); (d) relocation of
principal place of employment more than 50 miles from our current principal executive offices; (e) our failure to
obtain the written assumption of our obligations under the employment agreement by a successor; (f) our failure
to renew the employment agreement (not as a result of death, Disability, or for cause); or (g) any other material
breach of his employment agreement by us, including termination of Mr. Sardano for any other reason that is not
a “for cause” termination. For the severance benefits to which he may be entitled, please see the section entitled
“Severance benefits under employment agreements.”
Mr. Sardano is entitled to participate in all of the employee benefit programs and perquisites generally
available to our senior executive officers. The agreement contains customary business expense reimbursement,
indemnification, confidentiality, noncompete and nonsolicitation provisions.
Mr. Levine’s Employment Agreement
Under a 2014 employment agreement with Mr. Levine, his initial base salary was $200,000, subject to
increases (but not decreases) from time to time pursuant to the determination of our Compensation Committee.
Under his employment agreement, Mr. Levine served as our Chief Financial Officer until January 2020. In addition
to his salary, Mr. Levine was entitled to participate in our incentive compensation programs, including (1) an
annual cash incentive bonus, based on a plan established by our Compensation Committee, of at least $50,000,
subject to increases (but not decreases) from time to time pursuant to the determination of our Compensation
Committee and (2) equity compensation or other longterm incentive compensation as granted by our
Compensation Committee pursuant to a plan that the Compensation Committee may adopt from time to time.
Mr. Levine was entitled to certain severance benefits if his employment terminated upon his death or
Disability, changeincontrol, without cause (as defined in the agreement) or his resignation within 120 days after
the occurrence of any of the following (“Good Reason”): (a) reduction by us of his base salary or target bonus;
(b) material reduction, other than during any period of illness or incapacity, of his authority, responsibilities, or
duties such that he no longer has the title of, or serves or functions as Chief Financial Officer, (c) relocation of
principal place of employment more than 50 miles from our current principal executive offices; (d) our failure to
obtain the written assumption of
20
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our obligations under the employment agreement by a successor; (e) our failure to renew the employment
agreement (not as a result of death, Disability, or for cause); or (f) any other material breach of his employment
agreement by us, including termination of Mr. Levine for any other reason that is not a “for cause” termination.
Mr. Levine’s employment with the Company terminated effective January 31, 2020. In connection with the
termination of his employment, Mr. Levine will receive approximately $225,000, less withholdings, to be paid in
equal bimonthly installments through December 31, 2020, and reimbursement for the expense of COBRA benefits
actually elected and paid for by Mr. Levine (in the maximum amount of $1,100.00 monthly) until Mr. Levine is
eligible for benefits under subsequent employment, or for a period of up to 12 months, whichever period is
shorter. Mr. Levine retained his outstanding equity awards, which will vest in accordance with their terms. Mr.
Levine remains subject to restrictive covenants in his employment agreement, including noncompetition and
nonsolicitation restrictions, as well as customary confidentiality and nondisparagement restrictions.
Mr. Cohen’s Employment Agreement
We entered into an employment agreement with Mr. Cohen with an effective date of February 8, 2016. The
initial base salary set forth in the agreement was $190,000, which may be increased from time to time (but never
decreased) pursuant to the determination of our Compensation Committee. Under his employment agreement,
Mr. Cohen serves as our Executive Vice President, Strategic Initiations and Dermatology. His agreement is for an
initial term that ends December 31, 2020; however, the agreement provides for continuously renewing oneyear
periods thereafter unless either he or we provide written notice of the intent not to renew the agreement for a
new term at least six months in advance of the end of the initial term or any oneyear renewal term.
In addition to his salary, Mr. Cohen is entitled to participate in the Company’s annual commission plan
established year by the Compensation Committee. Mr. Cohen is also eligible to participate in and receive equity
compensation or other longterm incentive compensation as may be granted by our Compensation Committee
pursuant to a plan that the Compensation Committee may adopt from time to time.
Mr. Cohen is entitled to certain severance benefits if his employment is terminated upon his death or
Disability, changeincontrol, without cause (as defined in the agreement) or if he resigns within 120 days after
the occurrence of any of the following: (a) reduction by us of his base salary; (b) material reduction, other than
during any period of illness or incapacity, of his authority, responsibilities, or duties such that he no longer has
the title of, or serves or functions as Executive Vice President, Strategic Initiations and Dermatology, (c)
relocation of principal place of employment more than 50 miles from our current principal executive offices; (d)
our failure to obtain the written assumption of our obligations under the employment agreement by a successor;
(e) our failure to renew the employment agreement (not as a result of death, Disability, or for cause); or (f) any
other material breach of his employment agreement by us, including termination of Mr. Cohen for any other
reason that is not a “for cause” termination. For the severance benefits to which he may be entitled, please see
the section entitled “Severance benefits under employment agreements.”

the section entitled “Severance benefits under employment agreements.”
Mr. Cohen is entitled to participate in all of the employee benefit programs and perquisites generally
available to our senior executive officers. The agreement contains customary business expense reimbursement,
indemnification, confidentiality, noncompete and nonsolicitation provisions.
Severance Benefits Under Employment Agreements
We have agreed to pay severance benefits to our named executive officers (other than Mr. Levine, as
discussed above) in the event of their termination by us under certain circumstances as follows:
In connection with a change in control. In the event that the employment of Mr. Sardano or Mr. Cohen
terminates without cause or due to a resignation for Good Reason in connection with a change in control, the
executive is entitled to receive any salary earned but unpaid prior to termination, any business expenses that
were incurred but not reimbursed as of the date of termination, a separation allowance, payable in equal
installments over a 12month period, equal to two times the sum of (x) the executive’s then base salary and (y)
the executive’s then target bonus, if termination occurs prior to the end of any fiscal year, a pro rata annual
incentive bonus, the ability to participate (through COBRA or otherwise), on the same terms and conditions as in
effect for the executive immediately prior to termination, in the medical, dental, disability, and life insurance
programs until the earlier of (i) expiration of a 24month period or (ii) such time the executive is covered by the
benefits of a subsequent employer. In addition, all of the executive’s thenoutstanding equity awards, if any,
shall vest in full immediately upon termination.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement
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Termination without cause or resignation for Good Reason. In the event of that the employment of Mr.
Sardano or Mr. Cohen terminates without cause or due to a resignation for Good Reason (other than in
connection with a change in control), the executive is entitled to receive any salary earned but unpaid prior to
termination, any business expenses that were incurred but not reimbursed as of the date of termination, a
separation allowance, payable in equal installments over a 12month period, equal to one times the sum of (x) the
executive’s then base salary and (y) the executive’s then target bonus, if termination occurs prior to the end of
any fiscal year, a pro rata annual incentive bonus, the ability to participate (through COBRA or otherwise), on the
same terms and conditions as in effect for the executive immediately prior to termination, in the medical, dental,
disability, and life insurance programs until the earlier of (i) expiration of a 12month period or (ii) such time the
executive is covered by the benefits of a subsequent employer. In addition, all of the executive’s then
outstanding equity awards, if any, shall vest in full immediately upon termination.
Termination due to death or disability. In the event of that the employment of Mr. Sardano or Mr. Cohen
terminates due to death or Disability, the executive is entitled to receive any salary earned but unpaid prior to
termination, any business expenses that were incurred but not reimbursed as of the date of termination, any
earned benefits to which executive was entitled as of the date of termination pursuant to the terms of any
compensation or benefit plans to the extent permitted by such plans, any annual incentive bonuses earned but
not yet paid for any completed full fiscal year immediately preceding the date of termination, and, if termination
occurs prior to the end of any fiscal year, a pro rata annual incentive bonus.
For voluntary resignation without Good Reason. In the event that any of Mr. Sardano or Mr. Cohen
voluntarily terminates his employment for any reason other than Good Reason, no further payments are due,
except that the executive will be entitled to any salary earned but unpaid prior to termination, any benefits
accrued prior to termination and any business expenses that were incurred but not reimbursed as of the date of
termination.
Termination for Cause. In the event that we terminate Mr. Sardano or Mr. Cohen for cause, no further
payments are due, except that the executive will be entitled to any salary earned but unpaid prior to termination
and any business expenses that were incurred but not reimbursed as of the date of termination.
Accelerated Vesting of Stock Awards
Pursuant to our 2017 Equity Incentive Plan (and its predecessor the 2016 Equity Incentive Plan), (i) awards
will fully become fully exercisable or vest as of the time of a Change in Control (as such term is defined in our
plan).
Outstanding Equity Awards at Fiscal YearEnd 2019
The following table provides information, for our named executive officers, unvested option and stock
awards and other equity plan awards at the end of 2018.
Option Awards

Name

Joseph Sardano
Arthur Levine

Stephen Cohen
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Grant
Date

—
1/25/2018

Stock Awards

Equity
Incentive
Plan
Equity
Awards:
incentive
Number of
Number Market
plan
Securities
of shares value of
awards:
Underlying
of stock shares of number
Unexercised Option
that
stock that
of
Unearned Exercise
Option
have not have not unearned
Options
Price Expiration
vested
vested
shares
(#)
($)
Date
(#)
($)
(#)(1)

—
55,334 $

Equity
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AUDIT COMMITTEE MATTERS
Report of the Audit Committee
The Audit Committee, which operates under a written charter adopted by the Board, monitors the
Company’s financial reporting process on behalf of the Board. This report reviews the actions taken by the
Audit Committee with regard to the Company’s financial reporting process during 2019 and particularly with
regard to the Company’s audited financial statements as of December 31, 2019 and 2018, and the related
statements of operations, changes in stockholders’ equity, and cash flows for each of the years in the twoyear
period ended December 31, 2019.
The Audit Committee believes that it has taken the actions necessary or appropriate to fulfill its oversight
responsibilities under the Audit Committee’s charter. In fulfilling its oversight responsibilities, the Audit
Committee reviewed and discussed with management the audited financial statements to be included in the
Company’s Annual Report on Form 10K for the year ended December 31, 2019, including a discussion of the
quality (rather than just the acceptability) of the accounting principles, the reasonableness of significant
judgments, and the clarity of disclosures in the financial statements.
The Audit Committee also reviewed with Marcum LLP their judgments as to quality (rather than just the
acceptability) of the Company’s accounting principles and such other matters as are required to be discussed
with the Audit Committee in accordance with the Public Company Accounting Oversight Board standards. In
addition, the Audit Committee discussed with Marcum LLP, the auditor’s independence from management and
the Company, including the written disclosures, letter, and other matters required of Marcum LLP by the Public
Company Accounting Oversight Board.
Additionally, the Audit Committee discussed with the Company’s internal and independent auditors the
overall scope and plan for their respective audits. The Audit Committee met with the internal and independent
auditors, with and without management present, to discuss the results of their examinations, their evaluations of
the Company’s internal controls, and the overall quality of the Company’s financial reporting.
In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the
Board that the audited financial statements be included in the Company’s Annual Report on Form 10K for the
year ended December 31, 2019, for filing with the SEC.
2019 Audit Committee:
John Heinrich, Chairman
William McCall
Samuel O’Rear
Audit Fees and Related Matters
Audit and Nonaudit Fees
The following table presents fees for professional audit services rendered by Marcum LLP for the audit of
our annual financial statements and other professional services provided for the years ended December 31, 2019
and 2018.
Type of Fees

Audit Fees

2019
(1)

$

2018

118,965 $

100,940

AuditRelated Fees

N/A

N/A

Tax Fees

N/A

N/A

(2)

All Other Fees

—

Total

$

118,965 $

30,437
131,377

____________
(1)
(2)

Audit fees for 2019 and 2018 consisted of professional services rendered for the annual audit of our financial
statements and review of financial statements included in our quarterly reports.
All other fees for 2018 consisted of professional fees for the issuance of a comfort letter in connection with our public
offering that closed in September 2018.
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Policy on Audit Committee Preapproval of Services of Independent Auditor
The Audit Committee of the Board specifically preapproves all audit and nonaudit services provided by
our independent auditor. All audit, auditrelated, tax and all other services provided by Marcum LLP to us in 2019
were approved by the Audit Committee by means of specific preapprovals. The Audit Committee has
determined that all nonaudit services provided by Marcum LLP in 2019 were compatible with maintaining its
independence in the conduct of its auditing functions.
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PROPOSAL 2 —
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
Our Audit Committee has appointed the accounting firm of Marcum LLP to serve as our independent
public accounting firm for the fiscal year ending December 31, 2020. A proposal to ratify that appointment will be
presented at the Annual Meeting. Representatives of Marcum LLP are expected to be present at the Meeting.
They will have the opportunity to make a statement if they desire to do so and will be available to respond to
appropriate questions from stockholders.
Stockholder ratification of the appointment of Marcum LLP as our independent public accounting firm is

not required by our Bylaws or other applicable legal requirement. However, the Board is submitting the
appointment of Marcum LLP to the stockholders for ratification as a matter of good corporate practice. If the
stockholders fail to ratify the appointment, the Audit Committee will reconsider whether or not to retain that firm.
Even if the appointment is ratified, the Audit Committee at its discretion may direct the appointment of a different
independent accounting firm at any time during the year if it determines that such a change would be in our best
interests and our stockholders’ best interests.

The Board unanimously recommends a vote “FOR” the ratification of our
appointment of Marcum LLP as our independent public accounting firm for
the current fiscal year.
Sensus Healthcare, Inc. Notice of Annual Meeting and Proxy Statement

25

S ECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information as of April 6, 2020 regarding the beneficial ownership of our
common stock by: each person or group known by us to beneficially own more than 5% of our outstanding
shares of common stock; each of our named executive officers; each of our directors; and all of our current
executive officers and directors as a group. The percentage of beneficial ownership is based on 16,485,780 shares
of common stock outstanding.
Beneficial ownership for the purposes of the following table is determined in accordance with the rules and
regulations of the SEC. These rules generally provide that a person is the beneficial owner of securities if such
person has or shares the power to vote or direct the voting of securities, or to dispose or direct the disposition
of securities or has the right to acquire such powers within 60 days. Except as disclosed in the footnotes to this
table and subject to applicable community property laws, we believe that each beneficial owner identified in the
table possesses sole voting and investment power over all common stock shown as beneficially owned by the
beneficial owner.

Name and Address of Beneficial Owner(1)

Number of
Shares of
Common Stock
Beneficially
Owned

Percent of
Common Stock
Beneficially
Owned

5% Stockholders
Kalman Fishman

931,007

5.7%

Richard Golin

924,236

5.6%

930,585

5.6%

1,538,649

9.3%

Named executive officers and directors
Stephen Cohen
Joseph C. Sardano
John Heinrich(2)

69,940

*

Arthur Levine(3)

186,709

1.1%

William McCall(4)

269,198

1.6%

Anthony Petrelli(5)

83,896

*

163,570

1.0%

Michael J. Sardano

14,937

*

Javier Rampolla(6)

21,314

*

Russ Price(7)

20,314

*

Samuel O’Rear

Nicolas Soro

(8)

15,030

All Directors and Officers as a Group (13 Persons)

5,169,385

*
29.9%

____________
*
(1)
(2)
(3)

(4)
(5)

(6)
(7)
(8)

26

Represents less than 1% of our outstanding common stock.
The address of each such person is c/o Sensus Healthcare, Inc., 851 Broken Sound Pkwy. NW #215, Boca Raton,
Florida 33487.
Includes warrants to acquire 10,000 shares of common stock that were exercisable within 60 days after April 6, 2020.
Includes (i) 156,666 shares of restricted stock granted to Mr. Levine pursuant to the Sensus Healthcare, Inc. 2016
Equity Incentive Plan which vest in four equal annual installments beginning on June 2, 2017 and (ii) 10,000 shares of
restricted stock granted to Mr. Levine pursuant to the Sensus Healthcare, Inc. 2016 Equity Incentive Plan which vest
in four equal annual installments beginning on January 20, 2018.
Includes 249,198 shares of common stock held by Investors Capital Alliance, LLC, for which Mr. McCall serves as
managing partner and over which the reporting person has shared voting and dispositive power.
Includes (i) 12,013 shares of common stock owned jointly with his spouse and (ii) 23,715 warrants to acquire units
that were exercisable within 60 days after April 6, 2020, which units each consist of one share of common stock and
one warrant to acquire one share of common stock.
Includes 10,000 shares of restricted stock awards, which will vest in four equal annual installments beginning on
February 1, 2021.
Includes 10,000 shares of restricted stock awards, which will vest in four equal annual installments beginning on
February 1, 2021.
Includes 10,000 shares of restricted stock awards, which will vest in four equal annual installments beginning on
February 1, 2021
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GENERAL INFORMATION ABOUT OU R MEETING
Treatment of Voting Instructions

If you provide specific voting instructions, your shares will be voted as instructed.
If you hold shares as the stockholder of record and return a proxy without giving specific voting
instructions, then your shares will be voted FOR of each of the nominees for election to the Board, as set forth
in Proposal 1 and FOR the ratification of the appointment of our independent registered public accounting firm,
as set forth in Proposal 2.
If you are the beneficial owner of shares held through a broker, trustee, or other nominee, and you do not
give instructions to that nominee on how you want your shares voted, then generally your nominee can vote
your shares on certain “routine” matters. At the Annual Meeting, only Proposal 2 is considered “routine”, which
means that your broker, trustee, or other nominee can vote your shares on Proposal 2 if you do not timely
provide instructions to vote your shares. If you do not give a proxy to vote your shares, your broker, trustee, or
other nominee may either:
•

vote your shares on “routine” matters, or

•

leave your shares unvoted.

If your broker, trustee, or other nominee that is entitled to vote your shares leaves those shares unvoted, it
is called a “broker nonvote.” A “broker nonvote” will be treated as unvoted for purposes of determining
approval for the proposal and will have the effect of neither a vote for nor a vote against the proposal. If you are
the beneficial owner of shares held through a broker, trustee, or other nominee, and that nominee does not have
discretion to vote your shares on a particular proposal and you do not give your broker instructions on how to
vote your shares, then the votes will be considered broker nonvotes.
You may have granted to your broker, trustee, or other nominee discretionary voting authority over your
account. Your broker, trustee, or other nominee may be able to vote your shares depending on the terms of the
agreement you have with your broker, trustee, or other nominee.
We have designated two of our officers, Javier Rampolla and Michael Sardano, as proxies for the 2020
Annual Meeting. These persons will have the authority to vote the proxies granted by our stockholders and will
also have authority to vote, in their discretion, to the extent permitted by applicable law, on such other business
as may properly come before the Annual Meeting and any postponement or adjournment. The Board is not
aware of any other matters that are likely to be brought before the Annual Meeting. If any other matter is
properly presented for action at the Annual Meeting, including a proposal to adjourn or postpone the Annual
Meeting to permit us to solicit additional proxies in favor of any proposal, the persons named as proxies will vote
on such matter in their own discretion.
Revocability of Proxies
A stockholder of record who has given a proxy may revoke it at any time prior to its exercise at the Annual
Meeting by either (i) giving written notice of revocation to our Corporate Secretary, (ii) properly submitting a
duly executed proxy bearing a later date, or (iii) appearing in person at the Annual Meeting and voting in person.
If you are the beneficial owner of shares held through a broker, trustee, or other nominee, you must follow
the specific instructions provided to you by your broker, trustee, or other nominee to change or revoke any
instructions you have already provided to your broker, trustee, or other nominee.
Costs of Proxy Solicitation
Proxies will be solicited from our stockholders by mail. We will pay all expenses in connection with the
solicitation, including postage, printing and handling, and the expenses incurred by brokers, custodians,
nominees and fiduciaries in forwarding proxy material to beneficial owners. We may employ a proxy solicitation
firm to solicit proxies in connection with the Annual Meeting, and we estimate that the fee payable for such
services would be less than $10,000. It is possible that our directors, officers and other employees may make
further solicitations personally or by telephone, facsimile, mail, or email. Our directors, officers and other
employees will receive no additional compensation for any such further solicitations.
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Status as an “emerging growth company” and a “smaller reporting company”
We are an “emerging growth company,” as defined in the JOBS Act. As an emerging growth company,
under SEC rules, we are not required to include a Compensation Discussion and Analysis section in this Proxy
Statement, are subject to reduced compensation disclosure requirements, and are not required to give our
stockholders nonbinding advisory votes on executive compensation or golden parachute arrangements. We will
remain an emerging growth company until the earlier of (1) December 31, 2021, (2) the last day of the year in
which (a) we have total annual gross revenue of at least $1 billion, or (b) in which we are deemed to be a large
accelerated filer, which means the market value of our common stock that is held by nonaffiliates exceeds $700
million as of the prior June 30th, and (3) the date on which we have issued more than $1 billion in nonconvertible
debt during the prior threeyear period.
We are also a “smaller reporting company,” meaning that our outstanding common stock held by
nonaffiliates had a value of less than $250 million at the end of our most recently completed second fiscal quarter.
Thus, even if we are no longer an emerging growth company, as a smaller reporting company, we could continue
to take advantage of certain reduced governance and disclosure requirements. In addition, as a smaller reporting
company, we take advantage of our ability to provide certain other less comprehensive disclosures in this Proxy
Statement, including providing simplified executive compensation disclosures.
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OTHER MATTERS
Other Matters to Come Before the 2020 Meeting
The Company is not aware of any matters that are expected to come before the Meeting other than those
referred to in this Proxy Statement. If any other matter should properly come before the Meeting, the proxies
intend to vote in accordance with their best judgment.
Proposals for the 2021 Meeting

Director nominations and other proposals submitted under our Bylaws for inclusion in the Proxy Statement
for the 2021 annual meeting must be received no earlier than February 5, 2021 and no later than March 7, 2021.
Stockholder proposals submitted under our Bylaws must be submitted in writing to our Corporate Secretary at
our principal offices and comply with the other requirements set forth in our Bylaws.
Stockholder proposals submitted under the SEC rules for inclusion in the Proxy Statement for the 2021
annual meeting must be received no later than February 5, 2021. Stockholder proposals submitted under the SEC
rules must be submitted in writing to our Corporate Secretary at our principal offices and comply with the proxy
rules.
Annual Report
We filed an annual report for the fiscal year ended December 31, 2019, on Form 10K with the SEC.
Stockholders may obtain, free of charge, a copy of our annual report on Form 10K. Requests should be directed
to our Corporate Secretary, Sensus Healthcare, Inc., 851 Broken Sound Parkway, NW #215, Boca Raton, FL
33487.
Stockholders Sharing the Same Address
We have adopted a procedure approved by the SEC known as “householding.” Under this procedure,
stockholders of record who have the same address and last name will receive only one copy of our Notice of
Annual Meeting, Proxy Statement, and Annual Report, unless one or more of these stockholders notifies our
transfer agent that they wish to continue receiving individual copies. This procedure will reduce our printing
costs and postage fees. If you wish to receive your own copy of these materials, you may contact our transfer
agent, American Stock Transfer & Trust Company, in writing, by telephone, or on the Internet:
American Stock Transfer & Trust Company
59 Maiden Lane, Plaza Level
New York, NY 10038
(800) 9375449 (U.S. and Canada)
(718) 9218124 (International)
www.amstock.com
Stockholders who participate in householding will continue to receive separate proxy cards. If you are
eligible for householding, but you and other stockholders of record with whom you share an address currently
receive multiple copies of our Notice of Annual Meeting, Proxy Statement, and Annual Report, or if you hold
stock in more than one account, and in either case you wish to receive only a single copy of each document for
your household, please contact our transfer agent as indicated above. Beneficial owners can request information
about householding from their banks, brokers, or other nominees.
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