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

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

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

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On February 6, 2007, the Board of Directors of Cortex Pharmaceuticals, Inc. ( Cortex ) approved an amendment to Cortex s 2006 Stock Incentive
Plan (the 2006 Plan ) to, among other things, increase the number of shares reserved for issuance thereunder by 2,500,000 shares, or from
1,863,799 shares to 4,363,799 shares, subject to stockholder approval. On May 9, 2007, at Cortex s 2007 Annual Meeting of Stockholders, the
stockholders approved the increase in the number of shares reserved for issuance under the 2006 Plan to 4,363,799 shares.

The foregoing description of Amendment No. 1 to the 2006 Plan does not purport to be complete and is qualified in its entirety by reference to
Amendment No. 1 to the 2006 Plan, which is attached hereto as Exhibit 10.101 and is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e) See the disclosure set forth under Item 1.01, which is incorporated by reference into this Item 5.02(e).
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
10.101 Amendment No. 1 to Cortex Pharmaceuticals, Inc. 2006 Stock Incentive Plan, dated as of May 9, 2007.
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SIGNATURES

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

CORTEX PHARMACEUTICALS, INC.

Date: May 15, 2007 By: /s/ Maria S. Messinger
Maria S. Messinger

Vice President, Chief Financial Officer

and Corporate Secretary
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EXHIBIT INDEX

Exhibit
Number Description

10.101 Amendment No. 1 to Cortex Pharmaceuticals, Inc. 2006 Stock Incentive Plan, dated as of May 9, 2007.



