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Item 5. � Other Events � Private Placement of Common Stock.

On January 9, 2004, Cortex Pharmaceuticals, Inc. (�Cortex�) announced that it had closed a private placement with a group of institutional
investors with gross proceeds of $19 million. Cortex agreed to issue shares of its common stock at $2.75 per share and five year warrants to
purchase shares of common stock at a price of $3.25 per share.

The securities issued in the private placement have not been registered under the Securities Act of 1933, as amended, and until so registered the
securities may not be offered or sold in the United States absent registration or availability of an applicable exemption from registration. The
Registration Rights Agreement requires Cortex to prepare and file with the Securities and Exchange Commission a registration statement for the
purpose of registering under the Securities Act of 1933, all of the shares of Cortex�s common stock that were sold to the investors pursuant to the
Purchase Agreement as well as the shares of common stock issuable upon exercise of the warrants.

This announcement is not an offer to sell securities of Cortex, and any opportunity to participate in the private placement was available to a very
limited group of investors.

The foregoing description of the private placement does not purport to be complete and is qualified in its entirety by reference to the Securities
Purchase Agreement, the Registration Rights Agreement and the form of Common Stock Purchase Warrant, which are filed as Exhibits to this
report and are incorporated herein by reference. The press release describing the private placement is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 7. � Exhibits

(c) Exhibits.

Exhibit Number Description

10.77 Securities Purchase Agreement, dated January 7, 2004, by and among Cortex Pharmaceuticals, Inc. and the
investors named therein, including the Registration Rights Agreement attached as Exhibit A thereto and a
form of Common Stock Purchase Warrant attached as Exhibit C thereto.

99.1 Press Release dated January 9, 2004.

Edgar Filing: CORTEX PHARMACEUTICALS INC/DE/ - Form 8-K

3



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

CORTEX PHARMACEUTICALS, INC.

January 9, 2004 /s/ Maria S. Messinger

Maria S. Messinger
Vice President, Chief Financial Officer and Corporate Secretary
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EXHIBIT INDEX

Exhibit Number Description

10.77 Securities Purchase Agreement, dated January 7, 2004, by and among Cortex Pharmaceuticals, Inc. and
the investors named therein, including the Registration Rights Agreement attached as Exhibit A thereto
and a form of Common Stock Purchase Warrant attached as Exhibit C thereto.

99.1 Press Release dated January 9, 2004.
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