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Item 1.01 Entry into a Material Definitive Agreement.
 
Equity Purchase Agreement with White Lion Capital, LLC
 
On July 28, 2020, RespireRx Pharmaceuticals, Inc. (the “Company”) entered into an equity purchase agreement (the “EPA”) and a
registration rights agreement (the “Registration Rights Agreement”) with White Lion Capital, LLC (the “Investor”) pursuant to which
the Investor agreed to invest up to $2,000,000 to purchase the Company’s common stock, par value $0.001 (“Common Stock”) at a
purchase price of 85% of the lowest daily volume weighted average price of the Common Stock for the five trading days prior to a
given Closing Date, as defined in the EPA. Additionally, the Company issued to the Investor a convertible note (the “Commitment
Note”) with a face amount of $25,000.
 
The Registration Rights Agreement was entered into as an inducement to the Investor to execute and deliver the EPA, whereby the
Company agreed to provide certain registration rights under the Securities Act of 1933, as amended (the “1933 Act”) with respect to
the shares of Common Stock issuable to the Investor pursuant to the EPA. The EPA terminates on the earlier of (i) June 30, 2021, (ii)
the date on which the Investor has purchased $2,000,000 of the Company’s common stock, (iii) the date on which the registration
statement agreed to in the Registration Rights Agreement is no longer in effect, (iv) upon Investor’s material breach of the EPA, (v) in
the event a voluntary or involuntary bankruptcy petition is filed with respect to the Company, or (vi) if a custodian is appointed for the
Company for all or substantially all of its property or the Company makes a general assignment for the benefit of its creditors.
 
The Commitment Note was issued in connection with the execution of the EPA and pursuant to the terms thereof, and obligates the
Company to pay by July 28, 2021 (the “CN Maturity Date”) a principal amount of $25,000, together with a guaranteed interest
payment of $2,000 representing an 8% per annum interest rate applied regardless of any payments or prepayments other than payments
made by conversion of the Commitment Note. Upon an event of default, any amount of outstanding principal or interest would bear
interest at the lower of 18% or the highest rate permitted by law.
 
The Investor has the right, at any time after the first 180 days, to convert any outstanding and unpaid amount (including accrued
interest and other fees) into shares of Common Stock, provided that such conversion would not result in the Investor beneficially
owning more than 9.99% of the Company’s then outstanding Common Stock. Unless an event of default has occurred, the Investor
may convert at a per share conversion price equal to $0.02. Upon such conversion, all rights with respect to the portion of the
Commitment Note being so converted terminate, except for the right to receive Common Stock.
 
The Investor also has the right, at any time the Commitment Note is outstanding, to apply any outstanding principal or interest as
consideration for any equity, equity-linked and/or debt securities offered by the Company in any public offering or private placement,
subject to the terms of the Commitment Note.
 
The Company may, with prior written notice to the Investor, prepay the entire outstanding principal amount under the Commitment
Note at any time by making a payment to the Investor of an amount in cash equal to 110% of the outstanding principal, guaranteed
interest amount, and any default interest or other amounts owed.
 
The shares of Common Stock to be issued and sold to the Investor pursuant to the EPA, or issuable upon conversion of the
Commitment Note, and the Commitment Note are issued in reliance upon specific exemptions from the registration requirements of
United States federal and state securities laws, which include Section 4(a)(2) of the 1933 Act, and Rule 506 of Regulation D
promulgated thereunder. Pursuant to these exemptions, the Investor represented to the Company under the EPA, among other
representations, that it was an “accredited investor” as that term is defined in Rule 501(a) of Regulation D under the 1933 Act.
 
 



 
 
The descriptions of the EPA, the Registration Rights Agreement and the Commitment Note do not purport to be complete and are
qualified in their entirety by reference to the EPA, the Registration Rights Agreement and the Commitment Note, which are included as
Exhibit 99.1, Exhibit 99.2, and Exhibit 99.3, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
Amendment of Employment Agreement and Expiration of Provisional Term
 
On July 31, 2020, the Board of Directors of the Company approved an amendment, effective July 31, 2020 (the “Amendment”), of the
employment agreement of Timothy Jones, the Company’s President and Chief Executive Officer (the “Employment Agreement”). Mr.
Jones is also a director of the Company. On that same date, pursuant to Section 1.1 of the Employment Agreement, Mr. Jones’s
employment with the Company was no longer considered “at will” and all rights and obligations set forth in the Employment
Agreement were deemed effective as of that date.
 
The Amendment reduces the threshold dollar amount, from $5,000,000 to $2,500,000, of funds raised by the Company, above which
the Board of Directors may not exercise its discretion to withhold payment to Mr. Jones of accrued compensation. As such, the
Amendment will require Mr. Jones’ base salary and guaranteed bonus to be paid, rather than remain accrued and unpaid, once the
Company raises $2,500,000.
 
The Amendment also amends the structure of Mr. Jones’ guaranteed bonus by (i) increasing the amount of the guaranteed bonus
payable on October 31, 2020 from $150,000 to $200,000, and (ii) decreasing the amount of the guaranteed bonus payable on March 31,
2021 from $250,000 to $200,000. No other amendments were made to the Employment Agreement.
 
Prior to the approval of the Amendment, the Employment Agreement was filed by the Company on May 6, 2020, as Exhibit 99.1 to a
Current Report on Form 8-K. The description of the Amendment does not purport to be complete and is qualified in its entirety by
reference to the full text of the Amendment, a copy of which is attached as Exhibit 99.5 to this Current Report on Form 8-K and is
incorporated herein by reference.
 
 



 
 
The press release announcing the expiration of the provisional term of Mr. Jones’ Employment Agreement is attached as Exhibit 99.6
to this Current Report on Form 8-K.
 
Stock Option Pursuant to Employment Agreement
 
On July 31, 2020, pursuant to Section 6.4(a) of the Employment Agreement, the Company granted to Mr. Jones a five-year, non-
qualified stock option to purchase 1,000,000 shares of Common Stock, exercisable at the closing price of a share of Common Stock on
the date of the grant, which vested in its entirety immediately upon grant, with such terms and conditions as are set forth in Section 6.4
of the Employment Agreement (the “Employment Agreement Stock Option”).
 
The foregoing description of the Employment Agreement Stock Option granted does not purport to be complete and is qualified in its
entirety by reference to the full text of the Form of Non-Statutory Stock Option Award Agreement under the 2015 Plan (as defined
below), a copy of which is attached as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed July 8, 2015, and which is
incorporated herein by reference, as supplemented by the Addendum attached as Exhibit 10.5 to the Company’s Current Report on
Form 8-K filed December 14, 2017, which is also incorporated herein by reference.
 
Approval of Amendment of the Amended and Restated 2015 Stock and Stock Option Plan
 
On July 31, 2020, the Board of Directors of the Company approved the adoption of the Fifth Amendment (the “Fifth Amendment”) of
the Amended and Restated RespireRx Pharmaceuticals, Inc. 2015 Stock and Stock Option Plan (the “2015 Plan”). The Fifth
Amendment increases the shares issuable under the 2015 Plan by 100,000,000, from 58,985,260 shares to 158,985,260. Other than the
change in the number of shares available under the 2015 Plan, no other changes were made to the 2015 Plan by the Fifth Amendment.
 
The 2015 Plan provides for the issuance of shares of Company stock, in the form of stock grants and options to directors, officers,
employees, consultants and other service providers of the Company. The Company has not submitted, and currently does not intend to
submit, the 2015 Plan for stockholder approval. Accordingly, the 2015 Plan does not contemplate the issuance of Incentive Stock
Options. The foregoing description of the 2015 Plan does not purport to be complete and is qualified in its entirety by reference to the
full text of the 2015 Plan, as amended. Prior to the approval of any amendments to the 2015 Plan, a copy of the 2015 Plan was filed by
the Company on April 6, 2016, as Exhibit 10.1 to a Current Report on Form 8-K and is incorporated herein by reference. A copy of the
First Amendment of the 2015 Plan was filed by the Company on January 23, 2017, as Exhibit 10.1 to a Current Report on Form 8-K
and is incorporated herein by reference. A copy of the Second Amendment of the 2015 Plan was filed by the Company on December
14, 2017, as Exhibit 10.3 to a Current Report on Form 8-K and is incorporated herein by reference. A copy of the Third Amendment of
the 2015 Plan was filed by the Company on January 4, 2019, as Exhibit 99.4 to a Current Report on Form 8-K and is incorporated
herein by reference. A copy of the Fourth Amendment of the 2015 Plan was filed by the Company on May 6, 2020, as Exhibit 99.7 to a
Current Report on Form 8-K and is incorporated herein by reference. A copy of the Fifth Amendment is attached as Exhibit 99.14 to
this Current Report on Form 8-K and is incorporated herein by reference.
 
 



 
 
Grant of Common Stock Options to Executive Officers
 
On July 31, 2020, the Board of Directors of the Company granted non-qualified options to two executive officers of the Company, as
detailed below.
 
The Company granted a non-qualified stock option to Mr. Jones to purchase 16,000,000 shares of Common Stock of the Company. The
options vested or will vest, as applicable, in four installments: 25% on issuance, 25% on September 30, 2020, 25% on December 31,
2020, and 25% on March 31, 2021. The options will expire on July 31, 2025. The exercise price of the options is the closing per share
market price of shares of Common Stock of the Company as of the date of issuance, which was $0.0072 per share. The option contains
a cashless exercise provision.
 
The Company granted non-qualified options to Richard Purcell to purchase 5,000,000 shares of Common Stock of the Company. The
options vested or will vest, as applicable, in four installments: 25% on issuance, 25% on September 30, 2020, 25% on December 31,
2020, and 25% on March 31, 2020. The options will expire on July 31, 2025. The exercise price of the options is the closing per share
market price of shares of Common Stock of the Company as of the date of issuance, which was $0.0072 per share. The option contains
a cashless exercise provision.
 
The foregoing description of the options granted does not purport to be complete and is qualified in its entirety by reference to the full
text of the Form of Non-Statutory Stock Option Award Agreement under the 2015 Plan, a copy of which is attached as Exhibit 10.2 to
the Company’s Current Report on Form 8-K filed July 8, 2015, and which is incorporated herein by reference, as supplemented by the
Addendum attached as Exhibit 10.5 to the Company’s Current Report on Form 8-K filed December 14, 2017, which is also
incorporated herein by reference.
 
Item 8.01 Other Events
 
Grant of Additional Common Stock Options
 
On July 31, 2020, the Board of Directors of the Company granted a non-qualified option exercisable into 7,500,000 shares of Common
Stock of the Company to Kathryn MacFarlane, and additional non-qualified options exercisable into 21,000,000 shares of Common
Stock of the Company in the aggregate to vendors, or assignees of vendors, in each case on either a discretionary basis or for services
rendered. The options vested on issuance, and will expire on July 31, 2025. The exercise price of the options is the closing per share
market price of shares of Common Stock of the Company as of the date of issuance, which was $0.0072 per share.
 
The foregoing description of the options granted does not purport to be complete and is qualified in its entirety by reference to the full
text of the Form of Non-Statutory Stock Option Award Agreement under the 2015 Plan, a copy of which is attached as Exhibit 10.2 to
the Company’s Current Report on Form 8-K filed July 8, 2015, and which is incorporated herein by reference, as supplemented by the
Addendum attached as Exhibit 10.5 to the Company’s Current Report on Form 8-K filed December 14, 2017, which is also
incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits.
 
A list of exhibits that are filed as part of this report is set forth in the Exhibit Index, which is presented elsewhere in this document, and
is incorporated herein by reference.
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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.

 
Date: August 3, 2020 RESPIRERX PHARMACEUTICALS INC.

(Registrant)
   
 By: /s/ Jeff E. Margolis
  Jeff E. Margolis                         

SVP, CFO, Secretary and Treasurer
 

 



 
Exhibit 99.1

 
EQUITY PURCHASE AGREEMENT

 
This EQUITY PURCHASE AGREEMENT is entered into as of July 28, 2020 (this “Agreement”), by and between RespireRx

Pharmaceuticals Inc., a Delaware corporation (the “Company”), and White Lion Capital, LLC, a Nevada limited liability company (the
“Investor”).

 
WHEREAS, the parties desire that, upon the terms and subject to the conditions contained herein, the Investor shall purchase,

from time to time, as provided herein, and the Company shall issue and sell Two Million Dollars ($2,000,000) of the Company’s
Common Stock (as defined below).

 
NOW, THEREFORE, the parties hereto agree as follows:
 

ARTICLE I
CERTAIN DEFINITIONS

 
Section 1.1 DEFINED TERMS. As used in this Agreement, the following terms shall have the following meanings

specified or indicated (such meanings to be equally applicable to both the singular and plural forms of the terms defined):
 

“Agreement” shall have the meaning specified in the preamble hereof.
 
“Average Daily Trading Volume” shall mean the average daily trading volume of the Company’s Common Stock in the five

(5) Trading Days immediately preceding the respective Purchase Notice date.
 
“Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.
 
“Claim Notice” shall have the meaning specified in Section 9.3(a).
 
“Clearing Costs” shall mean all of the Investor’s broker and Transfer Agent fees, excluding commissions.
 
“Clearing Date” shall mean the first entire Trading Day that the Investor holds the Purchase Notice Shares in its brokerage

account and is eligible to trade shares.
 
“Closing” shall mean any one of the closings of a purchase and sale of shares of Common Stock pursuant to Section 2.2.
 
“Closing Date” shall mean the date that is five (5) Trading Days after the Clearing Date.
 
“Commitment Amount” shall mean Two Million Dollars ($2,000,000).
 
“Commitment Note” shall mean have the meaning set forth in Section 10.7
 
“Commitment Period” shall mean the period commencing on the Execution Date and ending on the earlier of (i) the date on

which the Investor shall have purchased Purchase Notice Shares pursuant to this Agreement equal, in the aggregate, to the
Commitment Amount, (ii) June 30, 2021, or (iii) written notice of termination by the Company to the Investor upon a material breach
of this Agreement by Investor.

 
 



 
 

“Common Stock” shall mean the Company’s common stock, par value $0.001 and any shares of any other class of common
stock whether now or hereafter authorized, having the right to participate in the distribution of dividends (as and when declared) and
assets (upon liquidation of the Company).

 
“Common Stock Equivalents” means any securities of the Company which would entitle the holder thereof to acquire at any

time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any
time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
“Company” shall have the meaning specified in the preamble to this Agreement.
 
“Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.
 
“Damages” shall mean any loss, claim, damage, liability, cost and expense (including, without limitation, reasonable

attorneys’ fees and disbursements and costs and expenses of expert witnesses and investigation).
 
“Dispute Period” shall have the meaning specified in Section 9.3(a).
 
“DTC” shall mean The Depository Trust Company, or any successor performing substantially the same function for the

Company.
 
“DTC/FAST Program” shall mean the DTC’s Fast Automated Securities Transfer Program.
 
“DWAC” shall mean Deposit Withdrawal at Custodian as defined by the DTC.
 
“DWAC Eligible” shall mean that (a) the Common Stock is eligible at DTC for full services pursuant to DTC’s Operational

Arrangements, including, without limitation, transfer through DTC’s DWAC system, (b) the Company has been approved (without
revocation) by the DTC’s underwriting department, (c) the Transfer Agent is approved as an agent in the DTC/FAST Program, (d) the
Purchase Notice Shares are otherwise eligible for delivery via DWAC, and (e) the Transfer Agent does not have a policy prohibiting or
limiting delivery of the Purchase Notice Shares via DWAC.

 
“DWAC Shares” means shares of Common Stock that are (i) issued in electronic form, (ii) freely tradable and transferable and

without restriction on resale and (iii) timely credited by the Company to the Investor’s or its designee’s specified DWAC account with
DTC under the DTC/FAST Program, or any similar program hereafter adopted by DTC performing substantially the same function.

 
 



 
 

“Escrow Account” shall mean an account held at or by some mutually agreed upon party or entity at which Investor shall
deposit funds for each Purchase Notice pursuant to Section 2.2(b).

 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

thereunder.
 
“Exchange Cap” shall have the meaning set forth in Section 7.1(c).
 
“Execution Date” shall mean the date of this Agreement.
 
“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.
 
“Indemnified Party” shall have the meaning specified in Section 9.2.
 
“Indemnifying Party” shall have the meaning specified in Section 9.2.
 
“Indemnity Notice” shall have the meaning specified in Section 9.3(e).
 
“Investment Amount” shall mean the dollar amount equal to the number of Purchase Notice Shares referenced in the Purchase

Notice multiplied by the Purchase Price.
 
“Investor” shall have the meaning specified in the preamble to this Agreement.
 
“Lien” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other restriction.
 
“Material Adverse Effect” shall mean any effect on the business, operations, properties, or financial condition of the Company

that is material and adverse to the Company and/or any condition, circumstance, or situation that would prohibit or otherwise
materially interfere with the ability of the Company to enter into and perform its obligations under any Transaction Document.

 
“Person” shall mean an individual, a corporation, a partnership, an association, a trust or other entity or organization,

including a government or political subdivision or an agency or instrumentality thereof.
 
“Principal Market” shall mean any of the national exchanges (i.e. NYSE, NYSE MKT, Nasdaq (Capital Market, Global or

Global Select), or principal quotation systems (i.e. OTCQX, OTCQB, OTC Pink, the OTC Bulletin Board), or other principal exchange
or recognized quotation system which is at the time the principal trading platform or market for the Common Stock.

 
“Purchase Notice” shall mean a written notice from the Company, substantially in the form of Exhibit A hereto, to Investor

setting forth the Purchase Notice Shares which the Company intends to require Investor to purchase and the dollar amount which the
Company intends to require Investor to deposit into the Escrow Account, in each case pursuant to the terms of this Agreement.

 
“Purchase Notice Shares” shall mean all shares of Common Stock issued, or that the Company shall be entitled to issue, per

applicable Purchase Notice in accordance with the terms and conditions of this Agreement.
 

 



 
 

“Purchase Price” shall mean 85% of the lowest daily volume weighted average price of the Common Stock for the five
Trading Days prior to Closing Date.

 
“Registration Statement” shall have the meaning specified in Section 6.2.
 
“Regulation D” shall mean Regulation D promulgated under the Securities Act.
 
“Rule 144” shall mean Rule 144 under the Securities Act or any similar provision then in force under the Securities Act.
 
“SEC” shall mean the United States Securities and Exchange Commission.
 
“SEC Documents” shall have the meaning specified in Section 4.5.
 
“Securities” mean the Purchase Notice Shares.
 
“Securities Act” shall mean the Securities Act of 1933, as amended.
 
“Subsidiary” means any Person the Company wholly-owns or controls, or in which the Company, directly or indirectly, owns

a majority of the voting stock or similar voting interest, in each case that would be disclosable pursuant to Item 601(b)(21) of
Regulation S-K promulgated under the Securities Act.

 
“Third Party Claim” shall have the meaning specified in Section 9.3(a).
 
“Trading Day” shall mean a day on which the Principal Market shall be open for trading.
 
“Transaction Documents” shall mean this Agreement and all schedules and exhibits hereto and thereto.
 
“Transfer Agent” shall mean the current transfer agent of the Company, and any successor transfer agent of the Company.
 

ARTICLE II
PURCHASE AND SALE OF COMMON STOCK

 
Section 2.1 PURCHASE NOTICES. Upon the terms and conditions set forth herein (including, without limitation,

the provisions of Article VII), the Company shall have the right, but not the obligation, to direct the Investor, by its delivery to the
Investor of a Purchase Notice from time to time, to purchase Purchase Notice Shares provided that the amount of Purchase Notice
Shares shall not exceed 250% of the Average Daily Trading Volume, except if waived by Investor, or the Beneficial Ownership
Limitation set forth in Section 7.2(g). No Purchase Notice shall be less than $25,000, except if waived by Investor. Notwithstanding the
foregoing, the Company may not deliver a subsequent Purchase Notice until the Closing of an active Purchase Notice, except if waived
by Investor in writing.

 
 



 
 

Section 2.2 MECHANICS.
 

(a) PURCHASE NOTICE. At any time and from time to time during the Commitment Period, except as
provided in this Agreement, the Company may deliver a Purchase Notice to Investor, subject to satisfaction of the conditions set forth
in Section 7.2 and otherwise provided herein. A Purchase Notice shall be deemed delivered on (i) the Trading Day it is received by
email by the Investor if such notice is received on or prior to 8:00 a.m. New York time or (ii) the immediately succeeding Trading Day
if it is received by email after 8:00 a.m. New York time on a Trading Day or at any time on a day which is not a Trading Day.

 
(b) ESCROW DEPOSIT. No later than 5:00 p.m. New York time on the second Trading Day following the

delivery date of a Purchase Notice pursuant to Section 2.2(a), Investor shall deposit into the Escrow Account a dollar amount equal to
150% of the closing price of the Common Stock on the delivery date of the Purchase Notice multiplied by the number of shares listed
in the Purchase Notice. As soon as reasonably practicable after the execution of this Agreement, the parties shall use reasonable best
efforts to enter into an escrow agreement with the escrow agent associated with the Escrow Account.

 
(c) DATE OF DELIVERY OF SHARES. No later than 5:00 p.m. New York time on the second Trading Day

following the date of deposit by Investor of the dollar amount into the Escrow Account pursuant to Section 2.2(b) and the Purchase
Notice, the Company shall deliver the Purchase Notice Shares as DWAC Shares to the Investor.

 
(d) CLOSING. The Closing of a Purchase Notice shall occur after the market close five (5) Trading Days

after the Clearing Date, whereby the Company shall deliver to the escrow agent associated with the Escrow Account, by 12:00 p.m.
New York time on the Closing Date, instructions to disburse by wire transfer of immediately available funds from the Escrow Account
(i) escrow expenses and wire transfer fees to an account designated by the escrow agent associated with the Escrow Account, (ii) the
Investment Amount (minus Clearing Costs, escrow expenses, and wire transfer fees) to an account designated by the Company, and
(iii) any remaining amount to an account designated by the Investor, in each case as late in the day as possible as would enable delivery
of same day funds in accordance with such instructions. The Company shall deliver a copy of such instructions to the Investor
simultaneously with the instructions’ delivery to the escrow agent associated with the Escrow Account. Investor shall have the right to
object to the release of funds from the Escrow Account only due to manifest error in the instructions, from the time the instructions are
simultaneously delivered to the escrow agent and Investor and before the funds are disbursed by the escrow agent. Upon such
objection, Company shall, as soon as practicable, inform the escrow agent that the instructions are withdrawn and that funds should not
be disbursed until new instructions are delivered. Investor and Company shall work in good faith to correct any errors and to provide
new instructions to the escrow agent same day, but no later than the next business day.

 
 



 
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF INVESTOR

 
The Investor represents and warrants to the Company that:
 

Section 3.1 INTENT. The Investor is entering into this Agreement for its own account and the Investor has no
present arrangement (whether or not legally binding) at any time to sell the Securities to or through any Person in violation of the
Securities Act or any applicable state securities laws; provided, however, that the Investor reserves the right to dispose of the Securities
at any time in accordance with federal and state securities laws applicable to such disposition.

 
Section 3.2 NO LEGAL ADVICE FROM THE COMPANY. The Investor acknowledges that it has had the

opportunity to review this Agreement and the transactions contemplated by this Agreement with its own legal counsel and investment
and tax advisors. The Investor is relying solely on such counsel and advisors and not on any statements or representations of the
Company or any of its representatives or agents for legal, tax or investment advice with respect to this investment, the transactions
contemplated by this Agreement or the securities laws of any jurisdiction.

 
Section 3.3 ACCREDITED INVESTOR. The Investor is an accredited investor as defined in Rule 501(a)(3) of

Regulation D, and the Investor has such experience in business and financial matters that it is capable of evaluating the merits and risks
of an investment in the Securities. The Investor acknowledges that an investment in the Securities is speculative and involves a high
degree of risk.

 
Section 3.4 AUTHORITY. The Investor has the requisite power and authority to enter into and perform its

obligations under the Transaction Documents and to consummate the transactions contemplated hereby and thereby. The execution and
delivery of the Transaction Documents and the consummation by it of the transactions contemplated hereby and thereby have been
duly authorized by all necessary action and no further consent or authorization of the Investor is required. The Transaction Documents
to which it is a party has been duly executed by the Investor, and when delivered by the Investor in accordance with the terms hereof,
will constitute the valid and binding obligation of the Investor enforceable against it in accordance with its terms, subject to applicable
bankruptcy, insolvency, or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies or by other
equitable principles of general application.

 
Section 3.5 NOT AN AFFILIATE. The Investor is not an officer, director or “affiliate” (as that term is defined in

Rule 405 of the Securities Act) of the Company.
 
Section 3.6 ORGANIZATION AND STANDING. The Investor is an entity duly incorporated or formed, validly

existing and in good standing under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership,
limited liability company or similar power and authority to enter into and to consummate the transactions contemplated by the
Transaction Documents.

 
 



 
 

Section 3.7 ABSENCE OF CONFLICTS. The execution and delivery of the Transaction Documents, and the
consummation of the transactions contemplated hereby and thereby and compliance with the requirements hereof and thereof, will not
(a) violate any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on the Investor, (b) violate any provision
of any indenture, instrument or agreement to which the Investor is a party or is subject, or by which the Investor or any of its assets is
bound, or conflict with or constitute a material default thereunder, (c) result in the creation or imposition of any lien pursuant to the
terms of any such indenture, instrument or agreement, or constitute a breach of any fiduciary duty owed by the Investor to any third
party, or (d) require the approval of any third-party (that has not been obtained) pursuant to any material contract, instrument,
agreement, relationship or legal obligation to which the Investor is subject or to which any of its assets, operations or management may
be subject.
 

Section 3.8 DISCLOSURE; ACCESS TO INFORMATION. The Investor had an opportunity to review copies of the
SEC Documents filed on behalf of the Company and has had access to all publicly available information with respect to the Company.

 
Section 3.9 MANNER OF SALE. At no time was the Investor presented with or solicited by or through any leaflet,

public promotional meeting, television advertisement or any other form of general solicitation or advertising.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company represents and warrants to the Investor that, except as disclosed in the SEC Documents or except as set forth in

the disclosure schedules hereto:
 

Section 4.1 ORGANIZATION OF THE COMPANY. The Company is an entity duly incorporated or otherwise
organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, with the
requisite power and authority to own and use its properties and assets and to carry on its business as currently conducted. The
Company is not in violation nor default of any of the provisions of its respective certificate or articles of incorporation, bylaws or other
organizational or charter documents. The Company and is duly qualified to conduct business and is in good standing as a foreign
corporation or other entity in each jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, could not have or
reasonably be expected to result in a Material Adverse Effect and no proceeding has been instituted in any such jurisdiction revoking,
limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.

 
Section 4.2 AUTHORITY. The Company has the requisite corporate power and authority to enter into and perform

its obligations under the Transaction Documents. The execution and delivery of the Transaction Documents by the Company and the
consummation by it of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate action
and no further consent or authorization of the Company or its Board of Directors or stockholders is required. The Transaction
Documents have been duly executed and delivered by the Company and constitutes a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies or by other equitable
principles of general application.

 
 



 
 

Section 4.3 CAPITALIZATION. As of March 31, 2020, the authorized capital stock of the Company consisted of
65,000,000 authorized shares of Common Stock, of which 33,693,853 shares were issued and outstanding, and 37,500 authorized
shares of Series B Preferred Stock, of which 11 were issued and outstanding. All of such outstanding shares of capital stock of the
Company and the Conversion Shares, were, or upon issuance will be, duly authorized, validly issued, fully paid and non-assessable. No
shares of capital stock of the Company are subject to preemptive rights or any other similar rights of the shareholders of the Company
or any liens or encumbrances imposed through the actions or failure to act of the Company. As of the effective date of this Agreement,
other than as publicly announced prior to such date and reflected in the SEC filings of the Company (i) there are no outstanding
options, warrants, scrip, rights to subscribe for, puts, calls, rights of first refusal, agreements, understandings, claims or other
commitments or rights of any character whatsoever relating to, or securities or rights convertible into or exchangeable for any shares of
capital stock of the Company, or arrangements by which the Company is or may become bound to issue additional shares of capital
stock of the Company, (ii) there are no agreements or arrangements under which the Company is obligated to register the sale of any of
its or their securities under the 1933 Act and (iii) there are no anti-dilution or price adjustment provisions contained in any security
issued by the Company (or in any agreement providing rights to security holders) that will be triggered by the issuance of any of the
Securities. The Company has furnished to the Purchaser true and correct copies of the Company’s Certificate of Incorporation as in
effect on the date hereof (“Certificate of Incorporation”), the Company’s By-laws, as in effect on the date hereof (the “By-laws”), and
the terms of all securities convertible into or exercisable for Common Stock of the Company and the material rights of the holders
thereof in respect thereto. As of April 30, 2020, the Company increased its authorized number of shares Common Stock from
65,000,000 to 1,000,000,000 (one billion). As of July 10, 2020, there were 255,348,182 shares of Common Stock outstanding. On July
13, 2020, the Company filed a certificate of designation, preferences, rights and limitations of its Series H Preferred Stock (“Series H
Preferred Stock”) with the Secretary of State of the State of Delaware. The Company designated 1,200 shares of Series H Preferred
Stock with a par value of $0.001 and a stated value of $1,000.00 per share. The Series H Preferred Stock has 2% dividend rate per
annum and is convertible, subject to certain blocker and other provisions, at $0.0064 divided into stated value, into shares of Common
Stock and Warrants in equal numbers multiplied by the number of Series H Preferred Shares issued. 1,100 shares of Series H Preferred
Stock were issued on July 13, 2020. The Series H Preferred Stock is more fully described in the Company’s filing on Form 8-K on July
13, 2020.
 

Section 4.4 LISTING AND MAINTENANCE REQUIREMENTS. The Common Stock is registered pursuant to
Section 12(b) or 12(g) of the Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to
have the effect of, terminating the registration of the Common Stock under the Exchange Act nor has the Company received any
notification that the SEC is contemplating terminating such registration. The Company has not, in the twelve (12) months preceding the
date hereof, received notice from the Principal Market on which the Common Stock is or has been listed or quoted to the effect that the
Company is not in compliance with the listing or maintenance requirements of such Principal Market. The Company is and has no
reason to believe that it will not in the foreseeable future continue to be, in compliance with all such listing and maintenance
requirements.
 

 



 
 

Section 4.5 SEC DOCUMENTS; DISCLOSURE. The Company has filed all reports, schedules, forms, statements
and other documents required to be filed by the Company under the Securities Act and the Exchange Act, including pursuant to Section
13(a) or 15(d) thereof, for the one (1) year preceding the date hereof (or such shorter period as the Company was required by law or
regulation to file such material) (the foregoing materials, including the exhibits thereto and documents incorporated by reference
therein, being collectively referred to herein as the “SEC Documents”). As of their respective dates, the SEC Documents complied in
all material respects with the requirements of the Securities Act and the Exchange Act, as applicable, and other federal laws, rules and
regulations applicable to such SEC Documents, and none of the SEC Documents when filed contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading. The financial statements of the Company included in the SEC
Documents comply as to form and substance in all material respects with applicable accounting requirements and the published rules
and regulations of the SEC or other applicable rules and regulations with respect thereto. Such financial statements have been prepared
in accordance with generally accepted accounting principles applied on a consistent basis during the periods involved (except (a) as
may be otherwise indicated in such financial statements or the notes thereto or (b) in the case of unaudited interim statements, to the
extent they may not include footnotes or may be condensed or summary statements) and fairly present in all material respects the
financial position of the Company as of the dates thereof and the results of operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments). Except with respect to the material
terms and conditions of the transactions contemplated by the Transaction Documents, the Company confirms that neither it nor any
other Person acting on its behalf has provided the Investor or its agents or counsel with any information that it believes constitutes or
might constitute material, non-public information. The Company understands and confirms that the Investor will rely on the foregoing
representation in effecting transactions in securities of the Company.
 

Section 4.6 VALID ISSUANCES. The Securities are duly authorized and, when issued and paid for in accordance
with the applicable Transaction Documents, will be duly and validly issued, fully paid, and non-assessable, free and clear of all Liens
imposed by the Company other than restrictions on transfer provided for in the Transaction Documents.
 

 



 
 

Section 4.7 NO CONFLICTS. The execution, delivery and performance of the Transaction Documents by the
Company and the consummation by the Company of the transactions contemplated hereby and thereby, including, without limitation,
the issuance of the Purchase Notice Shares, do not and will not: (a) result in a violation of the Company’s or any Subsidiary’s
certificate or articles of incorporation, by-laws or other organizational or charter documents, (b) conflict with, or constitute a material
default (or an event that with notice or lapse of time or both would become a material default) under, result in the creation of any Lien
upon any of the properties or assets of the Company or any Subsidiary, or give to others any rights of termination, acceleration or
cancellation of, any agreement, indenture, instrument or any “lock-up” or similar provision of any underwriting or similar agreement to
which the Company or any Subsidiary is a party, or (c) result in a violation of any federal, state or local law, rule, regulation, order,
judgment or decree (including federal and state securities laws and regulations) applicable to the Company or any Subsidiary or by
which any property or asset of the Company or any Subsidiary is bound or affected (except for such conflicts, defaults, terminations,
amendments, accelerations, cancellations and violations as would not, individually or in the aggregate, have a Material Adverse Effect)
nor is the Company otherwise in violation of, conflict with or in default under any of the foregoing. The business of the Company is
not being conducted in violation of any law, ordinance or regulation of any governmental entity, except for possible violations that
either singly or in the aggregate do not and will not have a Material Adverse Effect. The Company is not required under federal, state
or local law, rule or regulation to obtain any consent, authorization or order of, or make any filing or registration with, any court or
governmental agency in order for it to execute, deliver or perform any of its obligations under the Transaction Documents (other than
any SEC, FINRA or state securities filings that may be required to be made by the Company subsequent to any Closing or any
registration statement that may be filed pursuant hereto); provided that, for purposes of the representation made in this sentence, the
Company is assuming and relying upon the accuracy of the relevant representations and agreements of Investor herein.
 

Section 4.8 NO MATERIAL ADVERSE CHANGE. No event has occurred that would have a Material Adverse
Effect on the Company that has not been disclosed in subsequent SEC filings.
 

Section 4.9 LITIGATION AND OTHER PROCEEDINGS. Except as disclosed in the SEC Documents, there are no
actions, suits, investigations, inquiries or proceedings pending or, to the knowledge of the Company, threatened against or affecting the
Company, any Subsidiary or any of their respective properties, nor has the Company received any written or oral notice of any such
action, suit, proceeding, inquiry or investigation, which would have a Material Adverse Effect. Except as disclosed in the SEC
Documents, no judgment, order, writ, injunction or decree or award has been issued by or, to the knowledge of the Company, requested
of any court, arbitrator or governmental agency which would have a Material Adverse Effect. Except as disclosed in the SEC
Documents, there has not been, and to the knowledge of the Company, there is not pending or contemplated, any investigation by the
SEC involving the Company, any Subsidiary or any current or former director or officer of the Company or any Subsidiary.
 

Section 4.10 REGISTRATION RIGHTS. Except as disclosed in the SEC Documents, no Person (other than the
Investor) has any right to cause the Company to effect the registration under the Securities Act of any securities of the Company or any
Subsidiary.
 

ARTICLE V
COVENANTS OF INVESTOR

 
Section 5.1 SHORT SALES AND CONFIDENTIALITY. Neither the Investor, nor any affiliate of the Investor acting

on its behalf or pursuant to any understanding with it, will execute any Short Sales during the period from the date hereof to the end of
the Commitment Period. For the purposes hereof, and in accordance with Regulation SHO, the sale after delivery of a Purchase Notice
of such number of shares of Common Stock reasonably expected to be purchased under a Purchase Notice shall not be deemed a Short
Sale. The Investor shall, until such time as the transactions contemplated by this Agreement are publicly disclosed by the Company in
accordance with the terms of this Agreement, maintain the confidentiality of the existence and terms of this transaction and the
information included in the Transaction Documents.

 
 



 
 

Section 5.2 COMPLIANCE WITH LAW; TRADING IN SECURITIES. The Investor’s trading activities with respect
to shares of Common Stock will be in compliance with all applicable state and federal securities laws and regulations and the rules and
regulations of FINRA and the Principal Market.

 
ARTICLE VI

COVENANTS OF THE COMPANY
 

Section 6.1 LISTING OF COMMON STOCK. The Company shall promptly secure the listing of all of the Purchase
Notice Shares to be issued to the Investor hereunder on the Principal Market (subject to official notice of issuance) and shall use
commercially reasonable best efforts to maintain, so long as any shares of Common Stock shall be so listed, the listing of all such
Purchase Notice Shares from time to time issuable hereunder. The Company shall use its commercially reasonable efforts to continue
the listing and trading of the Common Stock on the Principal Market (including, without limitation, maintaining sufficient net tangible
assets) and will comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules of FINRA
and the Principal Market.

 
Section 6.2 FILING OF CURRENT REPORT AND REGISTRATION STATEMENT. The Company agrees that it

shall file a Current Report on Form 8-K, including the Transaction Documents as exhibits thereto, with the SEC within the time
required by the Exchange Act, relating to the transactions contemplated by, and describing the material terms and conditions of, the
Transaction Documents (the “Current Report”). The Company shall permit the Investor to review and comment upon the final pre-
filing draft version of the Current Report at least one (1) Trading Day prior to its filing with the SEC, and the Company shall give
reasonable consideration to all such comments. The Investor shall use its reasonable best efforts to comment upon the final pre-filing
draft version of the Current Report within one (1) Trading Day from the date the Investor receives it from the Company. The Company
shall also file with the SEC, within thirty (30) Trading Days from the date hereof, a new registration statement (the “Registration
Statement”) covering only the resale of the Purchase Notice Shares and any other shares as directed by Investor.

 
ARTICLE VII

CONDITIONS TO DELIVERY OF
PURCHASE NOTICE AND CONDITIONS TO CLOSING

 
Section 7.1 CONDITIONS PRECEDENT TO THE RIGHT OF THE COMPANY TO ISSUE AND SELL

PURCHASE NOTICE SHARES. The right of the Company to issue and sell the Purchase Notice Shares to the Investor is subject to
the satisfaction of each of the conditions set forth below:

 
(a) ACCURACY OF INVESTOR’S REPRESENTATIONS AND WARRANTIES. The representations and

warranties of the Investor shall be true and correct in all material respects as of the date of this Agreement and as of the date of each
Closing as though made at each such time.

 
 



 
 

(b) PERFORMANCE BY INVESTOR. Investor shall have performed, satisfied and complied in all respects
with all covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Investor
at or prior to such Closing.

 
(c) PRINCIPAL MARKET REGULATION. The Company shall not issue any Purchase Notice Shares, and

the Investor shall not have the right to receive any Purchase Notice Shares, if the issuance of such Purchase Notice Shares would
exceed the aggregate number of shares of Common Stock which the Company may issue without breaching the Company’s obligations
under the rules or regulations of the Principal Market (the “Exchange Cap”).

 
Section 7.2 CONDITIONS PRECEDENT TO THE OBLIGATION OF INVESTOR TO PURCHASE PURCHASE

NOTICE SHARES. The obligations of the Investor hereunder to purchase Purchase Notice Shares is subject to the satisfaction of each
of the following conditions:

 
(a) EFFECTIVE REGISTRATION STATEMENT. The Registration Statement, and any amendment or

supplement thereto, shall remain effective for the resale by the Investor of the Purchase Notice Shares and (i) neither the Company nor
the Investor shall have received notice that the SEC has issued or intends to issue a stop order with respect to such Registration
Statement or that the SEC otherwise has suspended or withdrawn the effectiveness of such Registration Statement, either temporarily
or permanently, or intends or has threatened to do so and (ii) no other suspension of the use of, or withdrawal of the effectiveness of,
such Registration Statement or related prospectus shall exist.

 
(b) ACCURACY OF THE COMPANY’S REPRESENTATIONS AND WARRANTIES. The

representations and warranties of the Company shall be true and correct in all material respects as of the date of this Agreement and as
of the date of each Closing (except for representations and warranties specifically made as of a particular date).

 
(c) PERFORMANCE BY THE COMPANY. The Company shall have performed, satisfied and complied in

all material respects with all covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied
with by the Company.

 
(d) NO INJUNCTION. No statute, rule, regulation, executive order, decree, ruling or injunction shall have

been enacted, entered, promulgated or adopted by any court or governmental authority of competent jurisdiction that prohibits or
directly and materially adversely affects any of the transactions contemplated by the Transaction Documents, and no proceeding shall
have been commenced that may have the effect of prohibiting or materially adversely affecting any of the transactions contemplated by
the Transaction Documents.

 
(e) ADVERSE CHANGES. Since the date of filing of the Company’s most recent SEC Document, no event

that had or is reasonably likely to have a Material Adverse Effect has occurred.
 

 



 
 

(f) NO SUSPENSION OF TRADING IN OR DELISTING OF COMMON STOCK. The trading of the
Common Stock shall not have been suspended by the SEC, the Principal Market or FINRA, or otherwise halted for any reason, and the
Common Stock shall have been approved for listing or quotation on and shall not have been delisted from the Principal Market. In the
event of a suspension, delisting, or halting for any reason, of the trading of the Common Stock, as contemplated by this Section 7.2(f),
the Investor shall have the right to return to the Company any amount of Purchase Notice Shares associated with such Purchase Notice,
and the Investment Amount with respect to such Purchase Notice shall be reduced accordingly.

 
(g) BENEFICIAL OWNERSHIP LIMITATION. The number of Purchase Notice Shares then to be

purchased by the Investor shall not exceed the number of such shares that, when aggregated with all other shares of Common Stock
then owned by the Investor beneficially or deemed beneficially owned by the Investor, would result in the Investor owning more than
the Beneficial Ownership Limitation (as defined below), as determined in accordance with Section 16 of the Exchange Act and the
regulations promulgated thereunder. For purposes of this Section 7.2(g), in the event that the amount of Common Stock outstanding is
greater on a Closing Date than on the date upon which the Purchase Notice associated with such Closing Date is given, the amount of
Common Stock outstanding on such issuance of a Purchase Notice shall govern for purposes of determining whether the Investor,
when aggregating all purchases of Common Stock made pursuant to this Agreement, would own more than the Beneficial Ownership
Limitation following such Closing Date. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the
Common Stock outstanding immediately prior to the issuance of shares of Common Stock issuable pursuant to a Purchase Notice.
Upon mutual agreement of Company and Investor, expressed in writing, to be effective sixty-one (61) days after such mutual
agreement, the Beneficial Ownership Limitation may be increased to 9.99% of the number of shares of the Common Stock outstanding
immediately prior to the issuance of shares of Common Stock issuable pursuant to a Purchase Notice.

 
(h) PRINCIPAL MARKET REGULATION. The issuance of the Purchase Notice Shares shall not exceed

the Exchange Cap.
 
(i) NO KNOWLEDGE. The Company shall have no knowledge of any event more likely than not to have

the effect of causing the Registration Statement to be suspended or otherwise ineffective (which event is more likely than not to occur
within the fifteen (15) Trading Days following the Trading Day on which such Purchase Notice is deemed delivered).

 
(j) NO VIOLATION OF SHAREHOLDER APPROVAL REQUIREMENT. The issuance of the Purchase

Notice Shares shall not violate the shareholder approval requirements of the Principal Market.
 
(k) DWAC ELIGIBLE. The Common Stock must be DWAC Eligible and not subject to a “DTC chill”.
 
(l) SEC DOCUMENTS. All reports, schedules, registrations, forms, statements, information and other

documents required to have been filed by the Company with the SEC pursuant to the reporting requirements of the Exchange Act shall
have been filed with the SEC within the applicable time periods prescribed for such filings under the Exchange Act.

 
 



 
 

ARTICLE VIII
LEGENDS

 
Section 8.1 NO RESTRICTIVE STOCK LEGEND. No restrictive stock legend shall be placed on the share

certificates representing the Purchase Notice Shares.
 
Section 8.2 INVESTOR’S COMPLIANCE. Nothing in this Article VIII shall affect in any way the Investor’s

obligations hereunder to comply with all applicable securities laws upon the sale of the Common Stock.
 

ARTICLE IX
NOTICES; INDEMNIFICATION

 
Section 9.1 NOTICES. All notices, demands, requests, consents, approvals, and other communications required or

permitted hereunder shall be in writing and, unless otherwise specified herein, shall be (a) personally served, (b) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (c) delivered by reputable air courier service with charges prepaid, or
(d) transmitted by hand delivery, telegram, or email as a PDF, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice given in accordance herewith. Any notice or other communication required or permitted
to be given hereunder shall be deemed effective (i) upon hand delivery or delivery by email at the address designated below (if
delivered on a trading day during normal trading hours where such notice is to be received), or the first trading day following such
delivery (if delivered other than on a trading day during normal business hours where such notice is to be received) or (ii) on the
second trading day following the date of mailing by express courier service or on the fifth trading day after deposited in the mail, in
each case, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur.

 
The addresses for such communications shall be:
 
If to the Company:
 
RESPIRERX PHARMACEUTICALS, INC.
 
126 Valley Road, Suite C
Glen Rock, NJ 07452
Attention: Jeff Eliot Margolis
Email: jmargolis@respirerx.com
 

 



 
 
with a copy to (which copy shall not constitute notice):

 
FAEGRE DRINKER BIDDLE & REATH LLP

 
One Logan Square, Suite 2000
Philadelphia, PA 19103
Attention: Elizabeth Diffley
Email: Elizabeth.diffley@faegredrinker.com

 
If to the Investor:
 
WHITE LION CAPITAL, LLC
 
Yash Thukral
16911 San Fernando Mission Blvd Suite #183
Granada Hills, CA 91344
Email: team@whitelioncapital.com
 

Either party hereto may from time to time change its address or email for notices under this Section 9.1 by giving at least ten (10) days’
prior written notice of such changed address to the other party hereto.
 

Section 9.2 INDEMNIFICATION. Each party (an “Indemnifying Party”) agrees to indemnify and hold harmless the
other party along with its officers, directors, employees, and authorized agents, and each Person or entity, if any, who controls such
party within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (an “Indemnified Party”) from and
against any Damages, joint or several, and any action in respect thereof to which the Indemnified Party becomes subject to, resulting
from, arising out of or relating to (i) any misrepresentation, breach of warranty or nonfulfillment of or failure to perform any covenant
or agreement on the part of the Indemnifying Party contained in this Agreement, (ii) any untrue statement or alleged untrue statement
of a material fact contained in the Registration Statement or any post-effective amendment thereof or supplement thereto, or the
omission or alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not
misleading, (iii) any untrue statement or alleged untrue statement of a material fact contained in any preliminary prospectus or
contained in the final prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto
with the SEC) or the omission or alleged omission to state therein any material fact necessary to make the statements made therein, in
the light of the circumstances under which the statements therein were made, not misleading, or (iv) any violation or alleged violation
by the Company of the Securities Act, the Exchange Act, any state securities law or any rule or regulation under the Securities Act, the
Exchange Act or any state securities law, as such Damages are incurred, except to the extent such Damages result primarily from the
Indemnified Party’s failure to perform any covenant or agreement contained in this Agreement or the Indemnified Party’s negligence,
recklessness or bad faith in performing its obligations under this Agreement; provided, however, that the foregoing indemnity
agreement with respect to items (ii) and (iii) of this Section 9.2 shall not apply to any Damages of an Indemnified Party to the extent
arising out of or based upon any untrue statement or alleged untrue statement or omission or alleged omission made by an
Indemnifying Party in reliance upon and in conformity with written information furnished to the Indemnifying Party by the
Indemnified Party expressly for use in the Registration Statement, any post-effective amendment thereof or supplement thereto, or any
preliminary prospectus or final prospectus (as amended or supplemented).

 
 



 
 

Section 9.3 METHOD OF ASSERTING INDEMNIFICATION CLAIMS. All claims for indemnification by any
Indemnified Party under Section 9.2 shall be asserted and resolved as follows:

 
(a) In the event any claim or demand in respect of which an Indemnified Party might seek indemnity under

Section 9.2 is asserted against or sought to be collected from such Indemnified Party by a Person other than a party hereto or an
affiliate thereof (a “Third Party Claim”), the Indemnified Party shall deliver a written notification, enclosing a copy of all papers
served, if any, and specifying the nature of and basis for such Third Party Claim and for the Indemnified Party’s claim for
indemnification that is being asserted under any provision of Section 9.2 against an Indemnifying Party, together with the amount or, if
not then reasonably ascertainable, the estimated amount, determined in good faith, of such Third Party Claim (a “Claim Notice”) with
reasonable promptness to the Indemnifying Party. If the Indemnified Party fails to provide the Claim Notice with reasonable
promptness after the Indemnified Party receives notice of such Third Party Claim, the Indemnifying Party shall not be obligated to
indemnify the Indemnified Party with respect to such Third Party Claim to the extent that the Indemnifying Party’s ability to defend
has been prejudiced by such failure of the Indemnified Party. The Indemnifying Party shall notify the Indemnified Party as soon as
practicable within the period ending thirty (30) calendar days following receipt by the Indemnifying Party of either a Claim Notice or
an Indemnity Notice (as defined below) (the “Dispute Period”) whether the Indemnifying Party disputes its liability or the amount of
its liability to the Indemnified Party under Section 9.2 and whether the Indemnifying Party desires, at its sole cost and expense, to
defend the Indemnified Party against such Third Party Claim.

 
(i) If the Indemnifying Party notifies the Indemnified Party within the Dispute Period that the

Indemnifying Party desires to defend the Indemnified Party with respect to the Third Party Claim pursuant to this Section 9.3(a), then
the Indemnifying Party shall have the right to defend, with counsel reasonably satisfactory to the Indemnified Party, at the sole cost and
expense of the Indemnifying Party, such Third Party Claim by all appropriate proceedings, which proceedings shall be vigorously and
diligently prosecuted by the Indemnifying Party to a final conclusion or will be settled at the discretion of the Indemnifying Party (but
only with the consent of the Indemnified Party in the case of any settlement that provides for any relief other than the payment of
monetary damages or that provides for the payment of monetary damages as to which the Indemnified Party shall not be indemnified in
full pursuant to Section 9.2). The Indemnifying Party shall have full control of such defense and proceedings, including any
compromise or settlement thereof; provided, however, that the Indemnified Party may, at the sole cost and expense of the Indemnified
Party, at any time prior to the Indemnifying Party’s delivery of the notice referred to in the first sentence of this clause (i), file any
motion, answer or other pleadings or take any other action that the Indemnified Party reasonably believes to be necessary or
appropriate to protect its interests; and provided, further, that if requested by the Indemnifying Party, the Indemnified Party will, at the
sole cost and expense of the Indemnifying Party, provide reasonable cooperation to the Indemnifying Party in contesting any Third
Party Claim that the Indemnifying Party elects to contest. The Indemnified Party may participate in, but not control, any defense or
settlement of any Third Party Claim controlled by the Indemnifying Party pursuant to this clause (i), and except as provided in the
preceding sentence, the Indemnified Party shall bear its own costs and expenses with respect to such participation. Notwithstanding the
foregoing, the Indemnified Party may take over the control of the defense or settlement of a Third Party Claim at any time if it
irrevocably waives its right to indemnity under Section 9.2 with respect to such Third Party Claim.

 
 



 
 

(ii) If the Indemnifying Party fails to notify the Indemnified Party within the Dispute Period that
the Indemnifying Party desires to defend the Third Party Claim pursuant to Section 9.3(a), or if the Indemnifying Party gives such
notice but fails to prosecute vigorously and diligently or settle the Third Party Claim, or if the Indemnifying Party fails to give any
notice whatsoever within the Dispute Period, then the Indemnified Party shall have the right to defend, at the sole cost and expense of
the Indemnifying Party, the Third Party Claim by all appropriate proceedings, which proceedings shall be prosecuted by the
Indemnified Party in a reasonable manner and in good faith or will be settled at the discretion of the Indemnified Party (with the
consent of the Indemnifying Party, which consent will not be unreasonably withheld). The Indemnified Party will have full control of
such defense and proceedings, including any compromise or settlement thereof; provided, however, that if requested by the
Indemnified Party, the Indemnifying Party will, at the sole cost and expense of the Indemnifying Party, provide reasonable cooperation
to the Indemnified Party and its counsel in contesting any Third Party Claim which the Indemnified Party is contesting.
Notwithstanding the foregoing provisions of this clause (ii), if the Indemnifying Party has notified the Indemnified Party within the
Dispute Period that the Indemnifying Party disputes its liability or the amount of its liability hereunder to the Indemnified Party with
respect to such Third Party Claim and if such dispute is resolved in favor of the Indemnifying Party in the manner provided in clause
(iii) below, the Indemnifying Party will not be required to bear the costs and expenses of the Indemnified Party’s defense pursuant to
this clause (ii) or of the Indemnifying Party’s participation therein at the Indemnified Party’s request, and the Indemnified Party shall
reimburse the Indemnifying Party in full for all reasonable costs and expenses incurred by the Indemnifying Party in connection with
such litigation. The Indemnifying Party may participate in, but not control, any defense or settlement controlled by the Indemnified
Party pursuant to this clause (ii), and the Indemnifying Party shall bear its own costs and expenses with respect to such participation.

 
(iii) If the Indemnifying Party notifies the Indemnified Party that it does not dispute its liability or

the amount of its liability to the Indemnified Party with respect to the Third Party Claim under Section 9.2 or fails to notify the
Indemnified Party within the Dispute Period whether the Indemnifying Party disputes its liability or the amount of its liability to the
Indemnified Party with respect to such Third Party Claim, the amount of Damages specified in the Claim Notice shall be conclusively
deemed a liability of the Indemnifying Party under Section 9.2 and the Indemnifying Party shall pay the amount of such Damages to
the Indemnified Party on demand. If the Indemnifying Party has timely disputed its liability or the amount of its liability with respect to
such claim, the Indemnifying Party and the Indemnified Party shall proceed in good faith to negotiate a resolution of such dispute;
provided, however, that if the dispute is not resolved within thirty (30) days after the Claim Notice, the Indemnifying Party shall be
entitled to institute such legal action as it deems appropriate.

 
 



 
 

(b) In the event any Indemnified Party should have a claim under Section 9.2 against the Indemnifying Party
that does not involve a Third Party Claim, the Indemnified Party shall deliver a written notification of a claim for indemnity under
Section 9.2 specifying the nature of and basis for such claim, together with the amount or, if not then reasonably ascertainable, the
estimated amount, determined in good faith, of such claim (an “Indemnity Notice”) with reasonable promptness to the Indemnifying
Party. The failure by any Indemnified Party to give the Indemnity Notice shall not impair such party’s rights hereunder except to the
extent that the Indemnifying Party demonstrates that it has been irreparably prejudiced thereby. If the Indemnifying Party notifies the
Indemnified Party that it does not dispute the claim or the amount of the claim described in such Indemnity Notice or fails to notify the
Indemnified Party within the Dispute Period whether the Indemnifying Party disputes the claim or the amount of the claim described in
such Indemnity Notice, the amount of Damages specified in the Indemnity Notice will be conclusively deemed a liability of the
Indemnifying Party under Section 9.2 and the Indemnifying Party shall pay the amount of such Damages to the Indemnified Party on
demand. If the Indemnifying Party has timely disputed its liability or the amount of its liability with respect to such claim, the
Indemnifying Party and the Indemnified Party shall proceed in good faith to negotiate a resolution of such dispute; provided, however,
that if the dispute is not resolved within thirty (30) days after the Claim Notice, the Indemnifying Party shall be entitled to institute
such legal action as it deems appropriate.

 
(c) The Indemnifying Party agrees to pay the Indemnified Party, promptly as such expenses are incurred and

are due and payable, for any reasonable legal fees or other reasonable expenses incurred by them in connection with investigating or
defending any such Claim.

 
(d) The indemnity provisions contained herein shall be in addition to (i) any cause of action or similar rights

of the Indemnified Party against the Indemnifying Party or others, and (ii) any liabilities the Indemnifying Party may be subject to.
 

ARTICLE X
MISCELLANEOUS

 
Section 10.1 GOVERNING LAW; JURISDICTION. This Agreement shall be governed by and interpreted in

accordance with the laws of the State of Delaware without regard to the principles of conflicts of law. Each of the Company and the
Investor hereby submits to the exclusive jurisdiction of the United States federal and state courts located in California, County of Los
Angeles, with respect to any dispute arising under the Transaction Documents or the transactions contemplated thereby.

 
Section 10.2 JURY TRIAL WAIVER. The Company and the Investor hereby waive a trial by jury in any action,

proceeding or counterclaim brought by either of the parties hereto against the other in respect of any matter arising out of or in
connection with the Transaction Documents.

 
Section 10.3 ASSIGNMENT. The Transaction Documents shall be binding upon and inure to the benefit of the

Company and the Investor and their respective successors. Neither this Agreement nor any rights of the Investor or the Company
hereunder may be assigned by either party to any other Person.

 
 



 
 

Section 10.4 NO THIRD-PARTY BENEFICIARIES. This Agreement is intended for the benefit of the Company and
the Investor and their respective successors, and is not for the benefit of, nor may any provision hereof be enforced by, any other
Person, except as set forth in Section 9.3.

 
Section 10.5 TERMINATION. The Company may terminate this Agreement at any time by written notice to the

Investor in the event of a material breach of this Agreement by the Investor. In addition, this Agreement shall automatically terminate
on the earlier of (i) the end of the Commitment Period; (ii) the date that the Company sells and the Investor purchases the Commitment
Amount; (iii) the date in which the Registration Statement is no longer effective, or (iv) the date that, pursuant to or within the meaning
of any Bankruptcy Law, the Company commences a voluntary case or any Person commences a proceeding against the Company, a
Custodian is appointed for the Company or for all or substantially all of its property or the Company makes a general assignment for
the benefit of its creditors; provided, however, that the provisions of Articles III, IV, V, VI, IX and the agreements and covenants of the
Company and the Investor set forth in Article X shall survive the termination of this Agreement.

 
Section 10.6 ENTIRE AGREEMENT. The Transaction Documents, together with the exhibits and schedules thereto,

contain the entire understanding of the Company and the Investor with respect to the matters covered herein and therein and supersede
all prior agreements and understandings, oral or written, with respect to such matters, which the parties acknowledge have been merged
into such documents, exhibits and schedules.

 
Section 10.7 FEES AND EXPENSES. Except as expressly set forth in the Transaction Documents or any other

writing to the contrary, each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any, and all
other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement.
The Company shall pay the Clearing Cost associated with each Closing, and any Transfer Agent fees (including any fees required for
same-day processing of any instruction letter delivered by the Company), stamp taxes and other taxes and duties levied in connection
with the delivery of any Securities to the Investor. Upon the date of execution of this Agreement, the Company shall be required to
issue to the Investor a 8% $25,000 fixed convertible promissory note as a commitment note (the “Commitment Note”)

 
Section 10.8 COUNTERPARTS. The Transaction Documents may be executed in multiple counterparts, each of

which may be executed by less than all of the parties and shall be deemed to be an original instrument which shall be enforceable
against the parties actually executing such counterparts and all of which together shall constitute one and the same instrument. The
Transaction Documents may be delivered to the other parties hereto by email of a copy of the Transaction Documents bearing the
signature of the parties so delivering this Agreement.

 
Section 10.9 SEVERABILITY. In the event that any provision of this Agreement becomes or is declared by a court

of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in full force and effect without said
provision; provided that such severability shall be ineffective if it materially changes the economic benefit of this Agreement to any
party.

 
 



 
 

Section 10.10 FURTHER ASSURANCES. Each party shall do and perform, or cause to be done and performed, all
such further acts and things, and shall execute and deliver all such other agreements, certificates, instruments and documents, as the
other party may reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.

 
Section 10.11 NO STRICT CONSTRUCTION. The language used in this Agreement will be deemed to be the

language chosen by the parties to express their mutual intent, and no rules of strict construction will be applied against any party.
 
Section 10.12 EQUITABLE RELIEF. Each party (i) recognizes that in the event that it fails to perform, observe, or

discharge any or all of its obligations under this Agreement, any remedy at law may prove to be inadequate relief to the other party, and
(ii) in any such case, agrees that the other party shall be entitled to temporary and permanent injunctive relief without the necessity of
proving actual damages.

 
Section 10.13 TITLE AND SUBTITLES. The titles and subtitles used in this Agreement are used for the

convenience of reference and are not to be considered in construing or interpreting this Agreement.
 
Section 10.14 AMENDMENTS; WAIVERS. No provision of this Agreement may be amended or waived, except in a

writing signed by the parties, from and after the date that is one (1) Trading Day immediately preceding the initial filing of the
Registration Statement with the SEC. Subject to the immediately preceding sentence, (i) no provision of this Agreement may be
amended other than by a written instrument signed by both parties hereto and (ii) no provision of this Agreement may be waived other
than in a written instrument signed by the party against whom enforcement of such waiver is sought. No failure or delay in the exercise
of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power,
right or privilege preclude other or further exercise thereof or of any other right, power or privilege.

 
Section 10.15 PUBLICITY. The Company and the Investor shall consult with each other in issuing any press releases

or otherwise making public statements with respect to the transactions contemplated hereby and no party shall issue any such press
release or otherwise make any such public statement, other than as required by law, without the prior written consent of the other
parties, which consent shall not be unreasonably withheld or delayed, except that no prior consent shall be required if such disclosure is
required by law, in which such case the disclosing party shall provide the other party with prior notice of such public statement.
Notwithstanding the foregoing, the Company shall not publicly disclose the name of the Investor without the prior written consent of
the Investor, except to the extent required by law. The Investor acknowledges that the Transaction Documents may be deemed to be
“material contracts,” as that term is defined by Item 601(b)(10) of Regulation S-K, and that the Company may therefore be required to
file such documents as exhibits to reports or registration statements filed under the Securities Act or the Exchange Act. The Investor
further agrees that the status of such documents and materials as material contracts shall be determined solely by the Company, in
consultation with its counsel.

 
[Signature Page Follows]

 
 



 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective officers thereunto

duly authorized as of the day and year first above written.
 

RESPIRERX PHARMACEUTICALS, INC.
 
By: /s/ Jeff Eliot Margolis  
Name:Jeff Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

 
WHITE LION CAPITAL LLC
 
By: /s/ Yash Thukral  
Name:Yash Thukral  
Title: Manager  

 
 



 
 

EXHIBIT A
 

FORM OF PURCHASE NOTICE
 

TO: WHITE LION CAPITAL LLC
 

We refer to the equity purchase agreement, dated as of July 28, 2020, (the “Agreement”), entered into by and between
RespireRx Pharmaceuticals, Inc., and White Lion Capital LLC. Capitalized terms defined in the Agreement shall, unless
otherwise defined herein, have the same meaning when used herein.
 

We hereby:
 
1) Give you notice that we require you to purchase __________ Purchase Notice Shares and, subject to Section 2.2 of the Agreement,
require that you deposit $_______ into the Escrow Account;
 
2) Certify that, as of the date hereof, the conditions set forth in Section 7.2 of the Agreement are satisfied.
 
 RESPIRERX PHARMACEUTICALS
   
 By:                            
 Name:Jeff Margolis
 Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 
 



 
 

EXHIBIT B
 

8% FIXED CONVERTIBLE PROMISSORY NOTE
 

[see attached]
 
 



 
Exhibit 99.2

 
REGISTRATION RIGHTS AGREEMENT

 
REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of July 28, 2020, by and between RespireRx

Pharmaceuticals Inc., a Delaware corporation (the “Company”), and White Lion Capital, LLC, a Nevada limited liability company
(together with it permitted assigns, the “Buyer”). Capitalized terms used herein and not otherwise defined herein shall have the
respective meanings set forth in the Equity Purchase Agreement by and between the parties hereto, dated as of the date hereof (as
amended, restated, supplemented or otherwise modified from time to time, the “Purchase Agreement”).

 
WHEREAS, To induce the Buyer to enter into the Purchase Agreement with respect to the purchase of up to two million

($2,000,000) of Purchase Notice Shares, the Company has agreed to provide certain registration rights under the Securities Act of
1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the “Securities Act”), and
applicable state securities laws.

 
NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Buyer hereby agree as
follows:

 
1. DEFINITIONS.
 
As used in this Agreement, the following terms shall have the following meanings:
 

a. “Investor” means the Buyer, any transferee or assignee thereof to whom a Buyer assigns its rights under this
Agreement in accordance with Section 9 and who agrees to become bound by the provisions of this Agreement, and any transferee or
assignee thereof to whom a transferee or assignee assigns its rights under this Agreement in accordance with Section 9 and who agrees
to become bound by the provisions of this Agreement.

 
b. “Person” means any individual or entity including but not limited to any corporation, a limited liability company,

an association, a partnership, an organization, a business, an individual, a governmental or political subdivision thereof or a
governmental agency.

 
c. “Register”, “registered”, and “registration” refer to a registration effected by preparing and filing one or more

registration statements of the Company in compliance with the Securities Act and/or pursuant to Rule 415 under the Securities Act or
any successor rule providing for offering securities on a continuous basis (“Rule 415”), and the declaration or ordering of effectiveness
of such registration statement(s) by the United States Securities and Exchange Commission (the “SEC”).

 
d. “Registrable Securities” means (a) an aggregate of up to 80,000,000 Purchase Notice Shares, and (b) any shares of

common stock issued to the Investor as a result of any stock purchase, stock split, stock dividend, recapitalization, exchange or similar
event or otherwise with respect thereto.

 
 



 
 

e. “Registration Statement” means one or more registration statements of the Company covering only the sale of the
Registrable Securities.

 
2. REGISTRATION.
 

a. Mandatory Registration. The Company shall, within twenty (20) Business Days from the date hereof, file with the
SEC an initial Registration Statement covering the maximum number of Registrable Securities (beginning with the Purchase Notice
Shares) as shall be permitted to be included thereon in accordance with applicable SEC rules, regulations and interpretations so as to
permit the resale of such Registrable Securities by the Investor, including but not limited to under Rule 415 under the Securities Act at
then prevailing market prices (and not fixed prices), as mutually determined by both the Company and the Investor in consultation with
their respective legal counsel, subject to the aggregate number of authorized shares of the Company’s Common Stock then available
for issuance in its Certificate of Incorporation. The initial Registration Statement shall register only the Registrable Securities. The
Investor and its counsel shall have a reasonable opportunity to review and comment upon such Registration Statement and any
amendment or supplement to such Registration Statement and any related prospectus prior to its filing with the SEC, and the Company
shall give due consideration to all reasonable comments. The Investor shall furnish all information reasonably requested by the
Company for inclusion therein. The Company shall use its reasonable best efforts to have the Registration Statement and any
amendment declared effective by the SEC at the earliest possible date. The Company shall use reasonable best efforts to keep the
Registration Statement effective, including but not limited to pursuant to Rule 415 promulgated under the Securities Act and available
for the resale by the Investor of all of the Registrable Securities covered thereby at all times until the earlier of (i) the date as of which
the Investor may sell all of the Registrable Securities without restriction pursuant to Rule 144 promulgated under the Securities and (ii)
the date on which the Investor shall have sold all the Registrable Securities covered thereby and no Available Amount remains under
the Purchase Agreement (the “Registration Period”). The Registration Statement (including any amendments or supplements thereto
and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to state a material fact required to
be stated therein, or necessary to make the statements therein, in light of the circumstances in which they were made, not misleading.

 
b. Rule 424 Prospectus. The Company shall, as required by applicable securities regulations, from time to time file

with the SEC, pursuant to Rule 424 promulgated under the Securities Act, the prospectus and prospectus supplements, if any, to be
used in connection with sales of the Registrable Securities under the Registration Statement. The Investor and its counsel shall have a
reasonable opportunity to review and comment upon such prospectus prior to its filing with the SEC, and the Company shall give due
consideration to all such comments. The Investor shall use its reasonable best efforts to comment upon such prospectus within one (1)
Business Day from the date the Investor receives the final pre-filing version of such prospectus.
 
 



 
 

c. Sufficient Number of Shares Registered. In the event the number of shares available under the Registration
Statement is insufficient to cover all of the Registrable Securities, the Company shall amend the Registration Statement or file a new
Registration Statement (a “New Registration Statement”), so as to cover all of such Registrable Securities (subject to the limitations set
forth in Section 2(a)) as soon as practicable, but in any event not later than forty-five (45) Business Days after the necessity therefor
arises, in the sole discretion of the Company, subject to any limits that may be imposed by the SEC pursuant to Rule 415 under the
Securities Act. The Company shall use it reasonable best efforts to cause such amendment and/or New Registration Statement to
become effective as soon as practicable following the filing thereof. Unless the Registration Period has ended, in the event that any of
the Purchase Notice Shares are not included in the Registration Statement, or have not been included in any New Registration
Statement and the Company files any other registration statement under the Securities Act (other than on Form 1-A (including any
supplements or amendments thereto), Form S-4, Form S-8, or with respect to other employee related plans or rights offerings) (“Other
Registration Statement ”) then the Company shall include in such Other Registration Statement first all of such Purchase Notice Shares
that have not been previously registered, and second any other securities the Company wishes to include in such Other Registration
Statement. Unless the Registration Period has ended, the Company agrees that it shall not file any such Other Registration Statement
(excluding the exceptions listed above) unless all of the Purchase Notice Shares have been included in such Other Registration
Statement or otherwise have been registered for resale as described above.

 
d. Offering. If the staff of the SEC (the “Staff’) or the SEC seeks to characterize any offering pursuant to a

Registration Statement filed pursuant to this Agreement as constituting an offering of securities that does not permit such Registration
Statement to become effective and be used for resales by the Investor under Rule 415 at then-prevailing market prices (and not fixed
prices), or if after the filing of the initial Registration Statement with the SEC pursuant to Section 2(a), the Company is otherwise
required by the Staff or the SEC to reduce the number of Registrable Securities included in such initial Registration Statement, then the
Company shall reduce the number of Registrable Securities to be included in such initial Registration Statement (with the prior
consent, which shall not be unreasonably withheld, of the Investor and its legal counsel as to the specific Registrable Securities to be
removed therefrom) until such time as the Staff and the SEC shall so permit such Registration Statement to become effective and be
used as aforesaid. Unless the Company has delivered Purchase Notices for an aggregate purchase price of $2 million or the Equity
Purchase Agreement has been terminated or the Registration Period has ended, the Company shall file one or more New Registration
Statements in accordance with Section 2(c) until such time as all Registrable Securities have been included in Registration Statements
that have been declared effective and the prospectus contained therein is available for use by the Investor. Notwithstanding any
provision herein or in the Purchase Agreement to the contrary, the Company’s obligations to register Registrable Securities (and any
related conditions to the Investor’s obligations) shall be qualified as necessary to comport with any requirement of the SEC or the Staff
as addressed in this Section 2(d).

 
 



 
 

3. RELATED OBLIGATIONS.
 
With respect to the Registration Statement and whenever any Registrable Securities are to be registered pursuant to Section 2

including on any New Registration Statement, the Company shall use its reasonable best efforts to effect the registration of the
Registrable Securities in accordance with the intended method of disposition thereof and, pursuant thereto, the Company shall have the
following obligations:
 

a. The Company shall prepare and file with the SEC such amendments (including post-effective amendments) and
supplements to any registration statement and the prospectus used in connection with such registration statement, which prospectus is
to be filed pursuant to Rule 424 promulgated under the Securities Act, as may be necessary to keep the Registration Statement or any
New Registration Statement effective at all times during the Registration Period, and, during such period, comply with the provisions
of the Securities Act with respect to the disposition of all Registrable Securities of the Company covered by the Registration Statement
or any New Registration Statement until such time as all of such Registrable Securities shall have been disposed of in accordance with
the intended methods of disposition by the seller or sellers thereof as set forth in such registration statement.

 
b. The Company shall permit the Investor to review and comment upon the Registration Statement or any New

Registration Statement and all amendments and supplements thereto at least two (2) Business Days prior to their filing with the SEC,
and not file any document in a form to which Investor reasonably objects. The Investor shall use its reasonable best efforts to comment
upon the Registration Statement or any New Registration Statement and any amendments or supplements thereto within two (2)
Business Days from the date the Investor receives the final version thereof. The Company shall furnish to the Investor, without charge
any correspondence from the SEC or the staff of the SEC to the Company or its representatives relating to the Registration Statement
or any New Registration Statement unless such comments represent material, non-public information.

 
c. Upon request of the Investor, the Company shall furnish to the Investor, (i) promptly after the same is prepared and

filed with the SEC, at least one copy of such registration statement and any amendment(s) thereto, including financial statements and
schedules, all documents incorporated therein by reference and all exhibits, (ii) upon the effectiveness of any registration statement, a
copy of the prospectus included in such registration statement and all amendments and supplements thereto (or such other number of
copies as the Investor may reasonably request) and (iii) such other documents, including copies of any preliminary or final prospectus,
as the Investor may reasonably request from time to time in order to facilitate the disposition of the Registrable Securities owned by the
Investor. For the avoidance of doubt, any filing available to the Investor via the SEC’s live EDGAR system shall be deemed “furnished
to the Investor” hereunder.

 
d. The Company shall use reasonable best efforts to, as applicable, (i) register and qualify the Registrable Securities

covered by a registration statement under such other securities or “blue sky” laws of California, (ii) prepare and file in those
jurisdictions, such amendments (including post-effective amendments) and supplements to such registrations and qualifications as may
be necessary to maintain the effectiveness thereof during the Registration Period, (iii) take such other actions as may be necessary to
maintain such registrations and qualifications in effect at all times during the Registration Period, and (iv) take all other actions
reasonably necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions; provided, however, that the
Company shall not be required in connection therewith or as a condition thereto to (x) qualify to do business in any jurisdiction where
it would not otherwise be required to qualify but for this Section 3(d), (y) subject itself to general taxation in any such jurisdiction, or
(z) file a general consent to service of process in any such jurisdiction. The Company shall promptly notify the Investor who holds
Registrable Securities of the receipt by the Company of any notification with respect to the suspension of the registration or
qualification of any of the Registrable Securities for sale under the securities or “blue sky” laws of California or its receipt of actual
notice of the initiation or threatening of any proceeding for such purpose.
 
 



 
 

e. As promptly as practicable after becoming aware of such event or facts, the Company shall notify the Investor in
writing of the happening of any event or existence of such facts as a result of which the prospectus included in any registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, and promptly
prepare a supplement or amendment to such registration statement to correct such untrue statement or omission, and deliver a copy of
such supplement or amendment to the Investor (or such other number of copies as the Investor may reasonably request). The Company
shall also promptly notify the Investor in writing (i) when a prospectus or any prospectus supplement or post-effective amendment has
been filed, and when a registration statement or any post-effective amendment has become effective (notification of such effectiveness
shall be delivered to the Investor by email on the same day of such effectiveness), (ii) of any request by the SEC for amendments or
supplements to any registration statement or related prospectus or related information, and (iii) of the Company’s reasonable
determination that a post-effective amendment to a registration statement would be appropriate.

 
f. The Company shall use its reasonable best efforts to prevent the issuance of any stop order or other suspension of

effectiveness of any registration statement, or the suspension of the qualification of any Registrable Securities for sale in any
jurisdiction and, if such an order or suspension is issued, to obtain the withdrawal of such order or suspension at the earliest possible
date and to notify the Investor of the issuance of such order and the resolution thereof or its receipt of actual notice of the initiation or
threat of any proceeding for such purpose.

 
g. The Company shall (i) cause all the Registrable Securities to be listed on each securities exchange on which

securities of the same class or series issued by the Company are then listed, if any, if the listing of such Registrable Securities is then
permitted under the rules of such exchange, or (ii) secure designation and quotation of all the Registrable Securities on the Principal
Market. The Company shall pay all fees and expenses in connection with satisfying its obligation under this Section.

 
h. The Company shall cooperate with the Investor to facilitate the timely preparation and delivery of certificates (not

bearing any restrictive legend) representing the Registrable Securities to be offered pursuant to any registration statement and enable
such certificates to be in such denominations or amounts as the Investor may reasonably request and registered in such names as the
Investor may request.

 
i. The Company shall at all times provide a transfer agent and registrar with respect to its Common Stock.
 

 



 
 

j. If reasonably requested by the Investor, the Company shall (i) immediately incorporate in a prospectus supplement
or post-effective amendment such information as the Investor reasonably believes should be included therein relating to the sale and
distribution of Registrable Securities, including, without limitation, information with respect to the number of Registrable Securities
being sold, the purchase price being paid therefor and any other terms of the offering of the Registrable Securities; (ii) make all
required filings of such prospectus supplement or post-effective amendment as soon as practicable upon notification of the matters to
be incorporated in such prospectus supplement or post-effective amendment; and (iii) supplement or make amendments to any
registration statement.

 
k. The Company shall use its reasonable best efforts to cause the Registrable Securities covered by any registration

statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to consummate the
disposition of such Registrable Securities.

 
l. Within three (3) Business Days after any registration statement which includes the Registrable Securities is ordered

effective by the SEC, the Company shall deliver, and shall cause legal counsel for the Company to deliver, to the transfer agent for
such Registrable Securities (with copies to the Investor) confirmation that such registration statement has been declared effective by the
SEC in the form attached hereto as Exhibit A. Thereafter, if requested by the Investor at any time, the Company shall require its
counsel to deliver to the Buyer a written confirmation as to whether or not the effectiveness of such registration statement has lapsed at
any time for any reason (including, without limitation, the issuance of a stop order) and whether or not the prospectus is current and
available to the Investor for sale of all of the Registrable Securities.

 
m. The Company shall take all other reasonable actions necessary to expedite and facilitate disposition by the

Investor of Registrable Securities pursuant to any registration statement.
 

4. OBLIGATIONS OF THE INVESTOR.
 

a. The Company shall notify the Investor in writing of the information the Company reasonably requires from the
Investor in connection with any registration statement hereunder. The Investor shall furnish to the Company such information
regarding itself, the Registrable Securities held by it and the intended method of disposition of the Registrable Securities held by it as
shall be reasonably required to effect the registration of such Registrable Securities and shall execute such documents in connection
with such registration as the Company may reasonably request.

 
b. The Investor agrees to cooperate with the Company as reasonably requested by the Company in connection with

the preparation and filing of any registration statement hereunder.
 
c. The Investor agrees that, upon receipt of any notice from the Company of the happening of any event or existence

of facts of the kind described in Section 3(f) or the first sentence of 3(e), the Investor will immediately discontinue disposition of
Registrable Securities pursuant to any registration statement(s) covering such Registrable Securities until the Investor’s receipt of the
copies of the supplemented or amended prospectus contemplated by Section 3(f) or the first sentence of 3(e). Notwithstanding anything
to the contrary, the Company shall cause its transfer agent to promptly deliver shares of Common Stock without any restrictive legend
in accordance with the terms of the Purchase Agreement in connection with any sale of Registrable Securities with respect to which an
Investor has entered into a contract for sale prior to the Investor’s receipt of a notice from the Company of the happening of any event
of the kind described in Section 3(f) or the first sentence of Section 3(e) and for which the Investor has not yet settled.

 
 



 
 

5. EXPENSES OF REGISTRATION.
 
All reasonable expenses, other than sales or brokerage commissions, incurred in connection with registrations, filings or

qualifications pursuant to Sections 2 and 3, including, without limitation, all registration, listing and qualifications fees, printers and
accounting fees, and fees and disbursements of counsel for the Company, shall be paid by the Company.

 
6. INDEMNIFICATION.
 

a. To the fullest extent permitted by law, the Company will, and hereby does, indemnify, hold harmless and defend
the Investor, each Person, if any, who controls the Investor, the members, the directors, officers, partners, employees, agents,
representatives of the Investor and each Person, if any, who controls the Investor within the meaning of the Securities Act or the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (each, an “Indemnified Person”), against any losses, claims,
damages, liabilities, judgments, fines, penalties, charges, costs, attorneys’ fees, amounts paid in settlement or expenses, joint or several,
(collectively, “Claims”) incurred in investigating, preparing or defending any action, claim, suit, inquiry, proceeding, investigation or
appeal taken from the foregoing by or before any court or governmental, administrative or other regulatory agency, body or the SEC,
whether pending or threatened, whether or not an indemnified party is or may be a party thereto (“Indemnified Damages”), to which
any of them may become subject insofar as such Claims (or actions or proceedings, whether commenced or threatened, in respect
thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue statement of a material fact in the Registration
Statement, any New Registration Statement or any post-effective amendment thereto or in any filing made in connection with the
qualification of the offering under the securities or other “blue sky” laws of any jurisdiction in which Registrable Securities are offered
(“Blue Sky Filing”), or the omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, (ii) any untrue statement or alleged untrue statement of a material fact contained in the final
prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto with the SEC) or the
omission or alleged omission to state therein any material fact necessary to make the statements made therein, in light of the
circumstances under which the statements therein were made, not misleading, (iii) any violation or alleged violation by the Company
of the Securities Act, the Exchange Act, any other law, including, without limitation, any state securities law, or any rule or regulation
thereunder relating to the offer or sale of the Registrable Securities pursuant to the Registration Statement or any New Registration
Statement or (iv) any material violation by the Company of this Agreement (the matters in the foregoing clauses (i) through (iv) being,
collectively, “Violations”). The Company shall reimburse each Indemnified Person promptly as such expenses are incurred and are due
and payable, for any reasonable legal fees or other reasonable expenses incurred by them in connection with investigating or defending
any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification agreement contained in this Section
6(a): (i) shall not apply to a Claim by an Indemnified Person arising out of or based upon a Violation which occurs in reliance upon and
in conformity with information about the Investor furnished in writing to the Company by such Indemnified Person expressly for use in
connection with the preparation of the Registration Statement, any New Registration Statement or any such amendment thereof or
supplement thereto, if such prospectus was timely made available by the Company upon Investor’s request pursuant to Section 3(c) or
Section 3(e); (ii) with respect to any superseded prospectus, shall not inure to the benefit of any such person from whom the person
asserting any such Claim purchased the Registrable Securities that are the subject thereof (or to the benefit of any person controlling
such person) if the untrue statement or omission of material fact contained in the superseded prospectus was corrected in the revised
prospectus, as then amended or supplemented, if such revised prospectus was timely made available by the Company upon Investor’s
request pursuant to Section 3(c) or Section 3(e), and the Indemnified Person was promptly advised in writing not to use the incorrect
prospectus prior to the use giving rise to a violation and such Indemnified Person, notwithstanding such advice, used it; (iii) shall not
be available to the extent such Claim is based on a failure of the Investor to deliver or to cause to be delivered the prospectus made
available by the Company, if such prospectus was timely made available by the Company upon Investor’s request pursuant to Section
3(c) or Section 3(e); and (iv) shall not apply to amounts paid in settlement of any Claim if such settlement is effected without the prior
written consent of the Company, which consent shall not be unreasonably withheld. Such indemnity shall remain in full force and
effect regardless of any investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable
Securities by the Investor pursuant to Section 9.

 
 



 
 

b. Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 6 of notice of the
commencement of any action or proceeding (including any governmental action or proceeding) involving a Claim, such Indemnified
Person or Indemnified Party shall, if a Claim in respect thereof is to be made against any indemnifying party under this Section 6,
deliver to the indemnifying party a written notice of the commencement thereof, and the indemnifying party shall have the right to
participate in, and, to the extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to
assume control of the defense thereof with counsel mutually satisfactory to the indemnifying party and the Indemnified Person or the
Indemnified Party, as the case may be; provided, however, that an Indemnified Person or Indemnified Party shall have the right to
retain its own counsel with the fees and expenses to be paid by the indemnifying party, if, in the reasonable opinion of counsel retained
by the indemnifying party, the representation by such counsel of the Indemnified Person or Indemnified Party and the indemnifying
party would be inappropriate due to actual or potential differing interests between such Indemnified Person or Indemnified Party and
any other party represented by such counsel in such proceeding. The Indemnified Party or Indemnified Person shall cooperate fully
with the indemnifying party in connection with any negotiation or defense of any such action or claim by the indemnifying party and
shall furnish to the indemnifying party all information reasonably available to the Indemnified Party or Indemnified Person which
relates to such action or claim. The indemnifying party shall keep the Indemnified Party or Indemnified Person fully apprised at all
times as to the status of the defense or any settlement negotiations with respect thereto. No indemnifying party shall be liable for any
settlement of any action, claim or proceeding effectuated without its written consent, provided, however, that the indemnifying party
shall not unreasonably withhold, delay or condition its consent. No indemnifying party shall, without the consent of the Indemnified
Party or Indemnified Person, consent to entry of any judgment or enter into any settlement or other compromise which does not include
as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party or Indemnified Person of a release
from all liability in respect to such claim or litigation. Following indemnification as provided for hereunder, the indemnifying party
shall be subrogated to all rights of the Indemnified Party or Indemnified Person with respect to all third parties, firms or corporations
relating to the matter for which indemnification has been made. The failure to deliver written notice to the indemnifying party within a
reasonable time of the commencement of any such action shall not relieve such indemnifying party of any liability to the Indemnified
Person or Indemnified Party under this Section 6, except to the extent that the indemnifying party is prejudiced in its ability to defend
such action.
 

 



 
 

c. The indemnification required by this Section 6 shall be made by periodic payments of the amount thereof during
the course of the investigation or defense, as and when bills are received or Indemnified Damages are incurred.

 
d. The indemnity agreements contained herein shall be in addition to (i) any cause of action or similar right of the

Indemnified Party or Indemnified Person against the indemnifying party or others, and (ii) any liabilities the indemnifying party may
be subject to pursuant to the law.

 
7. CONTRIBUTION.
 
To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying party agrees to

make the maximum contribution with respect to any amounts for which it would otherwise be liable under Section 6 to the fullest
extent permitted by law; provided, however, that: (i) no seller of Registrable Securities guilty of fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any seller of Registrable Securities who was
not guilty of fraudulent misrepresentation; and (ii) contribution by any seller of Registrable Securities shall be limited in amount to the
net amount of proceeds received by such seller from the sale of such Registrable Securities.

 
8. REPORTS AND DISCLOSURE UNDER THE SECURITIES ACTS.
 
With a view to making available to the Investor the benefits of Rule 144 promulgated under the Securities Act or any other

similar rule or regulation of the SEC that may at any time permit the Investor to sell securities of the Company to the public without
registration (“Rule 144”), the Company agrees, at the Company’s sole expense, to:

 
a. make and keep public information available, as those terms are understood and defined in Rule 144;
 
b. use reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the

Company under the Securities Act and the Exchange Act so long as the Company remains subject to such requirements and the filing
of such reports and other documents is required for the applicable provisions of Rule 144;

 
 



 
 

c. furnish to the Investor so long as the Investor owns Registrable Securities, promptly upon request, (i) a written
statement by the Company that it has complied with the reporting and or disclosure provisions of Rule 144, the Securities Act and the
Exchange Act, (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed
by the Company, and (iii) such other information as may be reasonably requested to permit the Investor to sell such securities pursuant
to Rule 144 without registration; and

 
d. take such additional action as is requested by the Investor to enable the Investor to sell the Registrable Securities

pursuant to Rule 144, including, without limitation, delivering all such legal opinions, consents, certificates, resolutions and
instructions to the Company’s Transfer Agent as may be requested from time to time by the Investor and otherwise fully cooperate with
Investor and Investor’s broker to effect such sale of securities pursuant to Rule 144.

 
9. ASSIGNMENT OF REGISTRATION RIGHTS.
 
The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written consent of the

Investor. The Investor may not assign its rights under this Agreement without the written consent of the Company.
 
10. AMENDMENT OF REGISTRATION RIGHTS.
 
No provision of this Agreement may be amended or waived by the parties from and after the date that is one Business Day

immediately preceding the initial filing of the Registration Statement with the SEC. Subject to the immediately preceding sentence, no
provision of this Agreement may be (i) amended other than by a written instrument signed by both parties hereto or (ii) waived other
than in a written instrument signed by the party against whom enforcement of such waiver is sought. Failure of any party to exercise
any right or remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a
waiver thereof.

 
11. MISCELLANEOUS.
 

a. A Person is deemed to be a holder of Registrable Securities whenever such Person owns or is deemed to own of
record such Registrable Securities. If the Company receives conflicting instructions, notices or elections from two or more Persons
with respect to the same Registrable Securities, the Company shall act upon the basis of instructions, notice or election received from
the registered owner of such Registrable Securities.

 
b. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this

Agreement must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt,
when sent by facsimile or email (provided confirmation of transmission is mechanically or electronically generated and kept on file by
the sending party); or (iii) one (1) Business Day after deposit with a nationally recognized overnight delivery service, in each case
properly addressed to the party to receive the same. The addresses for such communications shall be:

 
 



 
 

If to the Company:
 
RESPIRERX PHARMACEUTICALS
 
Jeff Margolis, CFO <jmargolis@respirerx.com>
 
126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: jmargolis@respirerx.com
 
with a copy to (which copy shall not constitute notice):
 
FAEGRE DRINKER BIDDLE & REATH LLP

 
One Logan Square, Suite 2000
Philadelphia, PA 19103
Attention: Elizabeth Diffley
Email: Elizabeth.diffley@faegredrinker.com
 
If to the Investor:
 
WHITE LION CAPITAL, LLC
 
Yash Thukral
 
16911 San Fernando Mission Blvd
Suite #183
Granada Hills, CA 91344
Email: team@whitelioncapital.com>
 

or at such other address and/or email number and/or to the attention of such other person as the recipient party has specified by written
notice given to each other party three (3) Business Days prior to the effectiveness of such change. Written confirmation of receipt (A)
given by the recipient of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the
sender’s facsimile machine or email account containing the time, date, recipient facsimile number or email address, as applicable, and
an image of the first page of such transmission or (C) provided by a nationally recognized overnight delivery service, shall be
rebuttable evidence of personal service, receipt by facsimile or receipt from a nationally recognized overnight delivery service in
accordance with clause (i), (ii) or (iii) above, respectively.
 
 



 
 

c. The corporate laws of the State of Delaware shall govern all issues concerning this Agreement. All other questions
concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by the internal laws of the
State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or
any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware. Each party
hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting the State of California, County of Los
Angeles, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that
the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents
to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to
it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. If any provision of this
Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall not affect the validity or
enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any provision of this
Agreement in any other jurisdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND
AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED
HEREBY.
 

d. This Agreement and the Purchase Agreement constitute the entire agreement among the parties hereto with respect
to the subject matter hereof and thereof. There are no restrictions, promises, warranties or undertakings, other than those set forth or
referred to herein and therein. This Agreement and the Purchase Agreement supersede all prior agreements and understandings among
the parties hereto with respect to the subject matter hereof and thereof.

 
e. Subject to the requirements of Section 9, this Agreement shall inure to the benefit of and be binding upon the

successors and permitted assigns of each of the parties hereto.
 
f. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the

meaning hereof.
 
g. This Agreement may be executed in identical counterparts, each of which shall be deemed an original but all of

which shall constitute one and the same agreement. This Agreement, once executed by a party, may be delivered to the other party
hereto by email in a “.pdf” format data file of a copy of this Agreement bearing the signature of the party so delivering this Agreement.

 
h. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall

execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in
order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated
hereby.

 
 



 
 

i. The language used in this Agreement will be deemed to be the language chosen by the parties to express their
mutual intent and no rules of strict construction will be applied against any party.

 
j. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted

assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
 

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of day and year first above
written.
 
 THE COMPANY:
  
 RESPIRERX PHARMACEUTICALS, INC.
  
 By: /s/ Jeff Margolis
 Name:Jeff Margolis                     
 Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 
 THE INVESTOR:
  
 WHITE LION CAPITAL, LLC
  
 By: /s/ Yash Thukral
 Name:Yash Thukral
 Title: Manager
 
 



 
 

EXHIBIT A
 

TO REGISTRATION RIGHTS AGREEMENT
 

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

 
_____________, 2020
 
Re: [__________]
 
Ladies and Gentlemen:
 

We are counsel to RespireRx Pharmaceuticals, Inc., Inc. a Delaware corporation (the “Company”), and have represented the
Company in connection with that certain Purchase Agreement, dated as of July 28, 2020 (the “Purchase Agreement”), entered into by
and between the Company and WHITE LION CAPITAL LLC (the “Buyer”) pursuant to which the Company has agreed to issue to the
Buyer shares of the Company’s Common Stock, $0.001 par value (the “Common Stock”), in an amount up to Two Million
($2,000,000) (the “Purchase Notice Shares”), in accordance with the terms of the Purchase Agreement. In connection with the
transactions contemplated by the Purchase Agreement, the Company has registered with the U.S. Securities and Exchange Commission
the following shares of Common Stock:

 
(1) Purchase Notice Shares to be issued to the Buyer upon purchase from the Company by the Buyer from

time to time in accordance with the Purchase Agreement.
 

Pursuant to the Purchase Agreement, the Company also has entered into a Registration Rights Agreement, of even date with
the Purchase Agreement with the Buyer (the “Registration Rights Agreement”) pursuant to which the Company agreed, among other
things, to register the Purchase Notice Shares under the Securities Act of 1933, as amended (the “Securities Act”). In connection with
the Company’s obligations under the Purchase Agreement and the Registration Rights Agreement, on [__________], 2020, the
Company filed a Registration Statement (File No. 333-[__________]) (the “Registration Statement”) with the Securities and Exchange
Commission (the “SEC”) relating to the resale of the Purchase Notice Shares.

 
In connection with the foregoing, we advise you that a member of the SEC’s staff has advised us by telephone that the SEC

has entered an order declaring the Registration Statement effective under the Securities Act at [__________] [A.M./P.M.] on
[__________], 2020 and we have no knowledge, after telephonic inquiry of a member of the SEC’s staff, that any stop order
suspending its effectiveness has been issued or that any proceedings for that purpose are pending before, or threatened by, the SEC and
the Purchase Notice Shares are available for resale under the Securities Act pursuant to the Registration Statement and may be issued
without any restrictive legend.

 
 



 
 
 Very truly yours,
  
 [Company Counsel]
  
 By:                             
   
cc: WHITE LION CAPITAL LLC   
 
 

 



 
Exhibit 99.3

 
NEITHER THESE SECURITIES, NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE,
HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES ARE
ISSUED IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT (A)
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, AS AMENDED (THE
“SECURITIES ACT”) OR (B) INCLUSION IN A QUALIFIED OFFERING PURSUANT TO REGULATION A UNDER THE
SECURITIES ACT, OR (C) PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THIS NOTE DOES NOT REQUIRE
PHYSICAL SURRENDER OF THE NOTE IN THE EVENT OF A PARTIAL REDEMPTION OR CONVERSION. AS A
RESULT, FOLLOWING ANY REDEMPTION OR CONVERSION OF ANY PORTION OF THIS NOTE, THE
OUTSTANDING PRINCIPAL SUM REPRESENTED BY THIS NOTE MAY BE LESS THAN THE PRINCIPAL SUM AND
ACCRUED INTEREST SET FORTH BELOW.
 

8% FIXED PROMISSORY NOTE
 
Issuance Date: July 28, 2020
Principal Amount: $25,000
 
This 8% PROMISSORY NOTE is made and entered into as of July 28, 2020 by and between RespireRx Pharmaceuticals Inc. (the
“Company”), a Delaware corporation, with its principal executive offices at 126 Valley Road Suite C, Glen Rock, NJ 07452, and
White Lion Capital LLC (the “Investor”), a Nevada limited liability company, with its principal executive offices at 16911 San
Fernando Mission Blvd Suite 183, Granada Hills, CA, 91344 (collectively the “Parties”).
 
THIS NOTE is a duly authorized Fixed Promissory Note of RespireRx Pharmaceuticals Inc. (the “ Company ”), designated as the
Company’s 8% Fixed Promissory Note due July 28, 2021 ( “Maturity Date” ) in the principal amount of $25,000 (the “ Note” ).
 
FOR VALUE RECEIVED, the Company hereby promises to pay to the order of Investor or its registered assigns or successors-in-interest
(“Holder”) the Principal Sum and to pay Guaranteed Interest, as defined below, on the balance thereof at an amount equivalent to 8%
per annum, to the extent such balance due to Holder has not been repaid or converted into shares of the Company’s common stock,
$0.001 par value per share (“Common Stock”), in accordance with the terms hereof. Upon an Event of Default pursuant to Section
3.00(a), such Guaranteed Interest will accrue from the date of the Event of Default at the rate equal to the lower of 18% per annum or
the highest rate permitted by law (the “Default Rate”).
 
This Note will become effective only upon the execution by both parties of this Note, the irrevocable transfer agent instructions (the
“Irrevocable Instructions”) to AST Financial LLC (the “Transfer Agent”) and the Equity Purchase Agreement between the
Company and Holder (the “Effective Date ”).
 
For purposes hereof the following terms shall have the meanings ascribed to them below:
 
“Business Day” shall mean any day other than a Saturday, Sunday or a day on which the Principal Markets are closed.
 
“Conversion Price” shall be fixed at a price equal to $0.02.
 
“Guaranteed Interest” shall mean interest that would accrue through the maturity date of the Note regardless of any prepayments or
other payments of the Note, other than payments made by conversion which would have the effect of reducing the Principal Sum,
defined below, and therefore the calculation of post-conversion interest.
 
 



 
 
“Principal Amount ” shall refer to the sum of (i) the Principal Sum (which includes the original issue discount), (ii) all accrued but
unpaid Guaranteed Interest hereunder, (iii) any fees due hereunder, (iv) liquidated damages, and (v) any default payments owing under
the Note, in each case less any amounts previously paid.
 
“Principal Market” shall refer to the primary exchange on which the Common Stock is traded or quoted.
 
“Principal Sum” shall mean the original principal amount of this Note of $25,000 as reduced by any conversions.
 
“Trading Day” shall mean a day on which there is trading or quoting for any security on the Principal Market.
 
“Underlying Shares” means the shares of Common Stock into which the Note is convertible (including interest, fees, liquidated
damages and/or principal payments in Common Stock as set forth herein) in accordance with the terms hereof.
 
The following terms and conditions shall apply to this Note:
 
Section 1.00 Conversion.
 
(a) Conversion Right. Following 180 days from the Effective Date and subject to the terms hereof and restrictions and limitations
contained herein, the Holder shall have the right, at the Holder’s sole option, at any time and from time to time to convert in whole or
in part the outstanding and unpaid Principal Amount under this Note into shares of Common Stock as per the Conversion Price. The
date that any conversion notice (“Conversion Notice”) hereunder is received by the Company, provided such receipt occurs before
6:00 p.m. New York, New York time on such date, shall be referred to herein as the “Conversion Date”.
 
(b) Stock Certificates or DWAC. The Company will deliver to the Holder, or Holder’s authorized designee, no later than 2 Trading
Days after the Conversion Date, a certificate or certificates (which certificate(s) shall be free of restrictive legends and trading
restrictions if the shares of Common Stock underlying the portion of the Note being converted are eligible under a resale exemption
pursuant to Rule 144(b)(1)(ii) and Rule 144(d)(1)(ii) of the Securities Act of 1933, as amended), evidenced by an opinion of counsel to
Holder reasonably acceptable to Company (“Holder Legal Opinion”), representing the number of shares of Common Stock being
acquired upon the conversion of this Note. In lieu of delivering physical certificates representing the shares of Common Stock issuable
upon conversion of this Note, provided the Transfer Agent is participating in DTC’s FAST program, the Company shall instead use
commercially reasonable efforts to cause the Transfer Agent to electronically transmit such shares issuable upon conversion to the
Holder (or its designee), by crediting the account of the Holder’s (or such designee’s) broker with DTC through its DWAC program
(provided that the same time periods herein as for stock certificates shall apply).
 
(c) Charges and Expenses. Issuance of Common Stock to Holder, or any of its assignees, upon the conversion of this Note shall be
made without charge to the Holder for any issuance fee, transfer tax, legal opinion and related charges, postage/mailing charge or any
other expense with respect to the issuance of such Common Stock. Company shall pay all Transfer Agent fees incurred from the
issuance of the Common Stock to Holder, as well as any and all other fees and charges required by the Transfer Agent as a condition to
effectuate such issuance. Any such fees or charges, as noted in this Section that are paid by the Holder (whether from the Company’s
delays, outright refusal to pay, or otherwise), will be automatically added to the Principal Sum of the Note and will, subject to and if
consistent with the Holder Legal Opinion, tack back to the Effective Date for purposes of Rule 144.
 
(d) Delivery Timeline. If the Company fails to deliver to the Holder such certificate or certificates (or shares through the DWAC
program) pursuant to this Section (free of any restrictions on transfer or legends, if eligible) prior to 3 Trading Days after the
Conversion Date, the Company shall pay to the Holder as liquidated damages an amount equal to $250 per day, until such certificate or
certificates are delivered. The Company acknowledges that it would be extremely difficult or impracticable to determine the Holder’s
actual damages and costs resulting from a failure to deliver the Common Stock and the inclusion herein of any such additional amounts
are the agreed upon liquidated damages representing a reasonable estimate of those damages and costs. Such liquidated damages will
be automatically added to the Principal Sum of the Note and will, subject to and if consistent with the Holder Legal Opinion, tack back
to the Effective Date for purposes of Rule 144.
 
 



 
 
(e) Reservation of Underlying Securities. The Company covenants that it will at all times reserve and keep available for Holder, out of
its authorized and unissued Common Stock solely for the purpose of issuance upon conversion of this Note, free from preemptive
rights or any other actual contingent purchase rights of persons other than the Holder, five times the number of shares of Common
Stock as shall be issuable (taking into account the adjustments under this Section 1.00, but without regard to any ownership limitations
contained herein) upon the conversion of the Principal Amount, under the formula in Section 3.00(c) below, to Common Stock (the “
Required Reserve ”). The Company covenants that all shares of Common Stock that shall be issuable will, upon issue, be duly
authorized, validly issued, fully-paid, non-assessable and freely-tradable (if eligible). If the amount of shares on reserve in Holder’s
name at the Transfer Agent for this Note shall drop below the Required Reserve, the Company will, within 2 Trading Days of
notification from Holder, instruct the Transfer Agent to increase the number of shares so that the Required Reserve is met. In the event
that the Company does not instruct the Transfer Agent to increase the number of shares so that the Required Reserve is met, the Holder
will be allowed, if applicable, to provide this instruction as per the terms of the Irrevocable Transfer Agent Instructions attached to this
Note. The Company agrees that the maintenance of the Required Reserve is a material term of this Note and any breach of this Section
1.00(e) will result in a default of the Note.
 
(f) Conversion Limitation. The Holder will not submit a conversion to the Company that would result in the Holder beneficially
owning more than 9.99% of the then total outstanding shares of the Company (“Restricted Ownership Percentage”).
 
(g) Conversion Delays. If the Company fails to deliver shares in accordance with the timeframe stated in Section 1.00(b), the Holder, at
any time prior to selling all of those shares, may rescind any portion, in whole or in part, of that particular conversion attributable to the
unsold shares. The rescinded conversion amount will be returned to the Principal Sum with the rescinded conversion shares returned to
the Company, under the expectation that any returned conversion amounts will tack back to the Effective Date.
 
(h) Conversion Right Unconditional. If the Holder shall provide a Conversion Notice as provided herein, the Company’s obligations to
deliver Common Stock shall be absolute and unconditional, irrespective of any claim of setoff, counterclaim, recoupment, or alleged
breach by the Holder of any obligation to the Company.
 
Section 2.00 Securities Laws Disclosure; Publicity. The Company and the Holder acknowledge that consistent with the terms of the
Agreement, the Company will timely file a Form 8-K with the Securities and Exchange Commission which Form 8-K shall disclose the
name of Holder. From and after the issuance of such Form 8-K, the Company represents to the Holder that it shall have publicly
disclosed all material, non-public information delivered to the Holder by the Company, or any of its officers, directors, employees, or
agents in connection with the transactions contemplated by this Note. The Company and the Holder shall consult with each other in
issuing any other press releases with respect to the transactions contemplated hereby, and neither the Company nor the Holder shall
issue any such press release nor otherwise make any such public statement without the prior consent of the Company, with respect to
any press release of the Holder, or without the prior consent of the Holder, with respect to any press release of the Company, none of
which consents shall be unreasonably withheld, delayed, denied, or conditioned except if such disclosure is required by law, in which
case the disclosing party shall promptly provide the other party with prior notice of such public statement or communication. Subject to
the foregoing, the Company shall not publicly disclose the name of the Holder, or include the name of the Holder in any filing with the
United States Securities and Exchange Commission or any regulatory agency or Principal Market, without the prior written consent of
the Holder, except to the extent such disclosure is the subject of advice from counsel to the Company, which determination shall be
solely at the discretion of the Company, is required by law or Principal Market regulations, in which case the Company shall provide
the Holder with prior notice of such disclosure permitted hereunder. The Company agrees that this is a material term of this Note and
any breach of this Section 2.00 will result in a default of the Note.
 
 



 
 
Section 3.00 Defaults and Remedies.
 
(a) Events of Default. An “ Event of Default ” is: (i) a default in payment of any amount due hereunder which default continues for
more than 3 Trading Days after the Maturity Date; (ii) if the Company does not file the Current Report on Form 8-K in accordance
with the provisions and the deadlines referenced Section 2.00; (iii) a default in the timely issuance of underlying shares upon and in
accordance with terms of Section 1.00, which default continues for 2 Trading Days after the Company has failed to issue shares or
deliver stock certificates within the 3rd Trading Day following the Conversion Date; (iv) failure by the Company for 3 days after notice
has been received by the Company to comply with any material provision of this Note, unless this Note expressly grants a different
remedy period; (v) failure of the Company to remain compliant with DTC, thus incurring a “chilled” status with DTC; (vi) if the
Company is subject to any Bankruptcy Event; (vii) any failure of the Company to satisfy its “filing” obligations, taking into account
any extensions for which the Company files with respect to applicable filing deadlines, under the Securities Exchange Act of 1934, as
amended (the “1934 Act”), and the rules and guidelines issued by OTC Markets News Service, OTCMarkets.com and their affiliates;
(viii) any failure of the Company to provide the Holder with information related to its corporate structure including, but not limited to,
the number of authorized and outstanding shares, public float within 1 Trading Day of request by Holder unless such information is
material non-public information, in which case, the Company, in its sole discretion shall have, prior to disclosure to Holder, the right to
file a Form 8-K making public disclosure of such information; (ix) failure by the Company to maintain the Required Reserve in
accordance with the terms of Section 1.00(e); (x) failure of the Common Stock to maintain a closing bid price in its Principal Market
for more than 3 consecutive Trading Days; (xi) any delisting from a Principal Market for any reason; (xii) failure by Company to pay
any of its Transfer Agent fees resulting in the Transfer Agent ceasing to process Company requested transaction or ceasing to provide
Company requested reports, or to maintain a Transfer Agent of record; (xiii) failure by Company to notify Holder of a change in
Transfer Agent within 24 hours of such change; (xiv) any trading suspension imposed by the Securities and Exchange Commission
(“SEC”) under Sections 12(j) or 12(k) of the 1934 Act; or (xv) failure by the Company to meet all requirements necessary to satisfy the
availability of Rule 144 to the Holder or its assigns, including but not limited to the timely fulfillment of its filing requirements as a
fully-reporting issuer registered with the SEC, requirements for XBRL filings, and requirements for disclosure of financial statements
on its website.
 
(a) Remedies. If an Event of Default occurs, the outstanding Principal Amount of this Note owing in respect thereof through the date of
acceleration, shall become, at the Holder’s election, immediately due and payable in cash at the Mandatory Default Amount. The
“Mandatory Default Amount” means 150% of the outstanding Principal Amount of this Note. Commencing 5 days after the
occurrence of any Event of Default that results in the eventual acceleration of this Note, this Note shall accrue interest, in addition to
the Note’s Guaranteed Interest, at a rate equal to the lesser of 18% per annum or the maximum rate permitted under applicable law. In
connection with such acceleration described herein, the Holder need not provide, and the Company hereby waives, any presentment,
demand, protest or other notice of any kind, and the Holder may immediately and without expiration of any grace period enforce any
and all of its rights and remedies hereunder and all other remedies available to it under applicable law. No such rescission or annulment
shall affect any subsequent event of default or impair any right consequent thereon. Nothing herein shall limit the Holder’s right to
pursue any other remedies available to it at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock upon
conversion of the Note as required pursuant to the terms hereof.
 
(b) Conversion Formula Remedy. At any time and from time to time after an Event of Default occurs solely due to the fact that the
Note is not retired on or before the Maturity Date (“Maturity Default”), subject to the terms hereof and restrictions and limitations
contained herein, the Holder shall have the right, at the Holder’s sole option, to convert in whole or in part the outstanding and unpaid
Principal Amount under this Note into shares of Common Stock at the Default Conversion Price. The “Default Conversion Price”
shall be equal to the lessor of: (a) the Conversion Price or (b) 85% of the lowest daily VWAP of the Common Stock during the 30
consecutive trading days prior to the date on which Holder elects to convert all or part of the Note. For the purpose of calculating the
Default Conversion Price only, any time after 4:00 pm Eastern Time (the closing time of the Principal Market) shall be considered to be
the beginning of the next Business Day. If the Company is placed on “chilled” status with the DTC, the discount shall be increased by
10%, i.e., from 35% to 45%, until such chill is remedied. If the Company is not DWAC eligible through its Transfer Agent and DTC’s
FAST system, the discount will be increased by 5%, i.e., from 35% to 40%. In the case of both, the discount shall be a cumulative
increase of 15%, i.e., from 35% to 50%.
 
 



 
 
Section 4.00 Representations and Warranties of Holder.
 
Holder hereby represents and warrants to the Company that:
 
(a) Holder is an “accredited investor,” as such term is defined in Regulation D of the Securities Act of 1933, as amended (the “ 1933
Act ”), and will acquire this Note and the Underlying Shares (collectively, the “ Securities”) for its own account and not with a view to
a sale or distribution thereof as that term is used in Section 2(a)(11) of the 1933 Act, in a manner which would require registration
under the 1933 Act or any state securities laws. Holder has such knowledge and experience in financial and business matters that such
Holder is capable of evaluating the merits and risks of the Securities. Holder can bear the economic risk of the Securities, has
knowledge and experience in financial business matters and is capable of bearing and managing the risk of investment in the Securities.
Holder recognizes that the Securities have not been registered under the 1933 Act, nor under the securities laws of any state and,
therefore, cannot be resold unless the resale of the Securities is registered under the 1933 Act or unless an exemption from registration
is available. Holder has carefully considered and has, to the extent Holder believes such discussion necessary, discussed with its
professional, legal, tax and financial advisors, the suitability of an investment in the Securities for its particular tax and financial
situation and its advisers, if such advisors were deemed necessary, and has determined that the Securities are a suitable investment for
it. Holder has not been offered the Securities by any form of general solicitation or advertising, including, but not limited to,
advertisements, articles, notices or other communications published in any newspaper, magazine, or other similar media or television or
radio broadcast or any seminar or meeting where, to Holders’ knowledge, those individuals that have attended have been invited by
any such or similar means of general solicitation or advertising. Holder has had an opportunity to ask questions of and receive
satisfactory answers from the Company, or any person or persons acting on behalf of the Company, concerning the terms and
conditions of the Securities and the Company, and all such questions have been answered to the full satisfaction of Holder. The
Company has not supplied Holder any information regarding the Securities or an investment in the Securities other than as contained in
this Agreement, and Holder is relying on its own investigation and evaluation of the Company and the Securities and not on any other
information.
 
(b) The Holder is a limited liability company duly organized, validly existing and in good standing under the laws of the state of its
incorporation and has all requisite corporate power and authority to carry on its business as now conducted. The Holder is duly
qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a material
adverse effect on its business or properties.
 
(c) All corporate action has been taken on the part of the Holder, its officers, directors and stockholders necessary for the authorization,
execution and delivery of this Note. The Holder has taken all corporate action required to make all of the obligations of the Holder
reflected in the provisions of this Note, valid and enforceable obligations.
 
(d) Each certificate or instrument representing Securities will be endorsed with the following legend (or a substantially similar legend),
unless or until registered under the 1933 Act:
 
THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS
THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT COVERING SUCH SECURITIES, THE
TRANSFER IS MADE IN COMPLIANCE WITH RULE 144 PROMULGATED UNDER SUCH ACT OR THE COMPANY
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF THESE SECURITIES WHICH IS REASONABLY
SATISFACTORY TO THE COMPANY, STATING THAT SUCH SALE, TRANSFER, ASSIGNMENT OR
HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF
SUCH ACT.
 
Section 5.00 Representations and Warranties of Company.
 
Company hereby represents and warrants to Holder that:
 
(a) The Company’s Board of Directors duly approved the issuance of the Note to the Holder and the Irrevocable Instructions to the
Transfer Agent.
 
(b) The Company has not received and does not contemplate receiving any new consideration from any persons in connection with any
later conversion of the Note and the issuance of the Company’s Common Stock upon any said conversion.
 
 



 
 
(c) To the Company’s knowledge, the Holder (and the persons affiliated with the Holder) are not officers, directors, or directly or
indirectly, ten percent (10.00%) or more stockholders of the Company and none of said persons has had any such status in the one
hundred (100) days immediately preceding the date of this Note.
 
(d) The Company represents that it is not a “shell company,” as that term is defined in Section 12b-2 of the Securities Exchange Act of
1934, as amended, and has never been a shell company, as so defined.
 
Section 6.00 General.
 
(a) Payment of Expenses. The Company agrees to pay all reasonable charges and expenses, including attorneys’ fees and expenses,
which may be incurred by the Holder in successfully enforcing this Note and/or collecting any amount due under this Note.
 
(b) Assignment, Etc. The Holder may assign or transfer this Note to any transferee with the approval of the Company. If the Note is in
default, the Holder may assign or transfer this Note to any transferee at its sole discretion. This Note shall be binding upon the
Company and its successors and shall inure to the benefit of the Holder and its successors and permitted assigns.
 
(c) Prepayment. At any time during the period beginning on the Issuance Date and ending on the Maturity Date, the Company shall
have the right, exercisable on and not less than three (3) Trading Days prior written notice to the Holder of the Note to prepay the
outstanding Note (principal and accrued interest), in full by making a payment to the Holder of an amount in cash equal to 110%,
multiplied by the sum of: (w) the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the unpaid
principal amount of this Note plus (y) Default Interest, if any.
 
(d) Rollover Rights. If at any time while this Note is outstanding, the Company completes any public offering or private placement of
its equity, equity-linked and/or debt securities (each, a “Future Transaction”), the Holder may, in its sole discretion, elect to apply all, or
any portion, of the then outstanding principal amount of this Note, Default Amount (if applicable), and/or any accrued but unpaid
interest, as purchase consideration for such Future Transaction (the “Rollover Rights”), subject to a limitation that such rollover right
shall be limited to a maximum of 1.8% of dollar value of such Future Transaction. The Company shall give written notice to Holder as
soon as practicable, but in no event less than fifteen (15) days before the anticipated closing date of such Future Transaction. The
Holder may exercise its Rollover Rights by providing the Company written notice of such exercise within five Business Days before
the closing of the Future Transaction. In the event Holder exercises its Rollover Rights, then such elected portion of the outstanding
principal amount of this Note, Default Amount (if applicable), and/or accrued but unpaid interest shall automatically convert into the
corresponding securities issued in such Future Transaction under the terms of such Future Transaction (except as provided in the next
sentence), such that the Holder will receive all securities (including, without limitation, any warrants) issuable under the Future
Transaction.
 
(e) Governing Law; Jurisdiction.
 

(i) Governing Law. This Note shall be governed by, and construed and interpreted in accordance with, the substantive laws of
the State of Delaware without giving effect to any conflict of laws rule or principle that might require the application of the laws of
another jurisdiction.
 

(ii) Jurisdiction and Venue. Any dispute, claim, suit, action or other legal proceeding arising out of or relating to this Note or
the rights and obligations of each of the parties shall be brought only in a competent court in California or in the federal courts of the
United States of America located in California.
 

(iii) No Jury Trial. The Company hereto knowingly and voluntarily waives any and all rights it may have to a trial by jury
with respect to any litigation based on, or arising out of, under, or in connection with, this Note.
 

(iv) Delivery of Process by the Holder to the Company. In the event of an action or proceeding by the Holder against the
Company, and only by the Holder against the Company, service of copies of summons and/or complaint and/or any other process that
may be served in any such action or proceeding has to be made by hand delivery of such process to its last known attorney as set forth
in its most recent SEC filing.
 

(v) Notices. Any notice required or permitted hereunder (including Conversion Notices) must be in writing and either
personally served, sent by facsimile or email transmission, or sent by overnight courier. Notices will be deemed effectively delivered at
the time of transmission if by facsimile or email, and if by overnight courier the business day after such notice is deposited with the
courier service for delivery.
 
(f) No Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of the Securities Act of 1933, as
amended, on the basis of being a “bad actor” as that term is established in the September 13, 2013 Small Entity Compliance Guide
published by the SEC.
 
(g) Usury. If it shall be found that any interest or other amount deemed interest due hereunder violates any applicable law governing
usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted
under applicable law. The Company covenants (to the extent that it may lawfully do so) that it will not seek to claim or take advantage
of any law that would prohibit or forgive the Company from paying all or a portion of the principal, fees, liquidated damages or interest
on this Note.
 

[Signature Page to Follow]
 

 



 
 

IN WITNESS WHEREOF , the Company has caused this 8% Fixed Promissory Note to be duly executed on the day and in the year
first above written.
 
RESPIRERX PHARMACEUTICALS, INC
 
By: /s/ Jeff Margolis  
   
Name:Jeff Margolis  
   
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

 
Email: jmargolis@respirerx.com
 
Address: 126 Valley Road Suite C, Glen Rock, NJ 07452,
 
WHITE LION CAPITAL LLC
 
By: /s/ Yash Thukral  
   
Name:Yash Thukral  
   
Title: Managing Member  
 
 



 
 

EXHIBIT A
 

FORM OF CONVERSION NOTICE
 
(To be executed by the Holder in order to convert all or part of that certain 8% $25,000 Fixed Promissory Note identified as the Note)
 
DATE: ____________________________
FROM: White Lion Capital LLC
 
 Re: 8% $25,000 Fixed Promissory Note (this “Note”) originally issued by RespireRx Pharmaceuticals, Inc., a

Delaware corporation, to White Lion Capital on July 28, 2020.
 
The undersigned on behalf of White Lion Capital LLC, hereby elects to convert $ _______________________ of the aggregate
outstanding Principal Sum (as defined in the Note) indicated below of this Note into shares of Common Stock, $0.001 par value per
share, of RespireRx Pharmaceuticals, Inc. (the “Company”), according to the conditions hereof, as of the date written below. If shares
are to be issued in the name of a person other than undersigned, the undersigned will pay all transfer taxes payable with respect thereto
and is delivering herewith such certificates and opinions as reasonably requested by the Company in accordance therewith. No fee will
be charged to the holder for any conversion, except for such transfer taxes, if any. The undersigned represents as of the date hereof that,
after giving effect to the conversion of this Note pursuant to this Conversion Notice, the undersigned will not exceed the “Restricted
Ownership Percentage” contained in this Note.
 
Conversion information:
 
  
Date to Effect Conversion  
  
  
Aggregate Principal Sum of Note Being Converted  
  
  
Aggregate Interest on Amount Being Converted  
  
  
Remaining Principal Balance  
  
  
Number of Shares of Common Stock to be Issued  
  
  
Applicable Conversion Price  
  
  
Signature  
  
  
Name  
  
  
Address  
 
 



 
Exhibit 99.5

 
AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

 
This Amendment No. 1 to Employment Agreement (the “Amendment”), dated as of July 31, 2020, is made by and between

RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”) and Timothy Jones (the “Executive”) (together, the
“Parties”).
 

WHEREAS, on May 6, 2020, the Parties entered into an Employment Agreement setting forth the terms and conditions of the
Executive’s employment with the Company (the “Employment Agreement”); and
 

WHEREAS, the Parties now desire to amend the Employment Agreement by amending Section 6 thereof, with all other
terms and conditions of the Letter Agreement remaining unchanged and in full force and effect.
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and other good and valuable
consideration, the receipt and sufficiency of which is acknowledged by the Parties, the Parties hereby agree as follows:
 

1. Section 6 of the Employment Agreement is hereby amended to include the currently missing designation of “6.1”
immediately prior to the provision entitled “Base Salary”.

 
2. The previously undesignated Section 6.1 of the Employment Agreement is hereby amended and restated in its entirety to

read as follows:
 

“6.1 Base Salary. For all services rendered by Executive after the Provisional Term and through September 30, 2021,
the Company shall incur a payroll obligation to be accrued, if not otherwise paid, to Executive at an annual total base salary
(as in effect from time to time, the “Base Salary”) of $300,000. Until such time as at least $2,500,000 has been raised, which,
for the purposes of this Section 6, shall include cash actually received plus any reasonably certain and unqualified contractual
rights to receive cash within one year (“Threshold Amount”), such salary may be accrued and remain unpaid, at the discretion
of the Board. If $10,000,000 has been raised by September 30, 2021, the Executive’s Base Salary shall be increased to
$375,000; otherwise, Executive’s Base Salary shall remain at $300,000 annually until increased pursuant to this Agreement or
by the Board. If the Board determines that a sufficient amount of funds have been raised or is otherwise available to fund the
Company’s operations on an ongoing basis, Executive’s Base Salary shall be adjusted annually beginning on first Renewal
Date and each successive year during the Employment Term to compensate for changes in the cost of living. The amount of
each annual cost of living increase shall be the lesser of twice the rate determined for the prior calendar year by the
“Consumer Price Index for Urban Wage Earners and Clerical Workers (All Items) published by the bureau of Labor Statistics,
U.S. Department of Labor (1967 equals 100)” or 6.5%.”

 
 



 
 
3. Section 6.2 of the Employment Agreement is hereby amended and restated in its entirety to read as follows:
 

“6.2 Guaranteed Bonus. After the Provisional Term, Executive shall be entitled to a guaranteed bonus of (i) $200,000
on October 31, 2020 if this Agreement remains in effect on such date, (ii) $200,000 on March 31, 2021, and (iii) $150,000
payable each six months thereafter on March 31st and September 30th of each year, unless this Agreement is earlier
terminated pursuant to Section 7.4. Until such time as the Threshold Amount has been raised, such guaranteed bonus may be
accrued and remain unpaid, at the discretion of the Board.
 
4. Except as set forth explicitly in this Amendment, all other terms and conditions of the Employment Agreement remain

unchanged and in full force and effect. The Parties agree that the Employment Agreement together with this Amendment sets forth the
entire agreement between them pertaining to the subject matter hereof and supersedes all other previous and contemporaneous
understandings, communications or agreements between them, whether oral or written.

 
[Signature Page Follows]

 
 



 
 
IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above written.
 
 TIMOTHY JONES
                          
 /s/ Timothy Jones
   
 RESPIRERX PHARMACEUTICALS INC.
   
 By: /s/ Jeff Eliot Margolis
 Name:Jeff Eliot Margolis
 Title: Senior VP, CFO, Secretary and Treasurer

 
[Signature Page to Amendment No. 1 to Employment Agreement]
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RespireRx Pharmaceuticals Inc. Announces Extension to Long-Term Employment Contract with Tim Jones as President and

Chief Executive Officer
 

Glen Rock, N.J., August 3, 2020/Globe Newswire - RespireRx Pharmaceuticals Inc. (OTC: RSPI) (“RespireRx” or the “Company”), is
pleased to announce that today, Mr. Tim Jones and RespireRx have transitioned from the provisional period that commenced on May 6,
2020 to the three year, long-term portion of the employment contract with Mr. Jones as its President and Chief Executive Officer. Mr.
Jones has been a member of the Company’s Board of Directors since January 28, 2020 and as of July 31st. 2020, successfully
completed the 3-month contractual provisional period. RespireRx is a leader in the development of innovative and revolutionary
treatments to combat disorders caused by disruption of neuronal signaling, which affect millions of people, but for which there are
limited or poor treatment options, including obstructive sleep apnea (“OSA”), attention deficit hyperactivity disorder (“ADHD”) and
recovery from spinal cord injury (“SCI”), as well as certain neurological orphan diseases such as Fragile X Syndrome.
 
On August 1, 2020, RespireRx has formally entered into the three-year phase of the employment contract with Tim Jones serving as its
President and Chief Executive Officer (“CEO”). The original employment contract had an initial provisional term of approximately 3
months, through July 31, 2020. The employment contract having not been terminated by either party during the provisional term
automatically extended into the long-term portion. The Board has acknowledged that it wishes the term of the employment contract to
extend beyond the Provisional Period and Mr. Jones has acknowledged the same. The contract will expire on September 30, 2023
unless earlier terminated in accordance with the terms of the employment contract. The Agreement shall be deemed to be automatically
extended, upon the same terms and conditions, for successive periods of one year, unless either party provides written notice of its
intention not to extend the term of the Agreement at least ninety (90) days prior to the applicable Renewal Date. As previously
disclosed in the Company’s Current Report on Form 8-K filed February 3, 2020, Mr. Jones joined the Company’s board of directors on
January 28, 2020.
 
Mr. Jones stated that “this transition into the long-term portion of my employment contract with RespireRx is an expression of my
belief in the value of the assets, the synergies of working with the other members of the management team and my confidence that I
will continue to be a contributing senior member of that team that intends to add to and then realize the value of the Company for the
benefit of all stakeholders.”
 
Dr. Lippa, Executive Chairman and Chief Scientific Officer said, “I am thrilled that both Tim and the Board are in complete agreement
about the transition from the provisional period to the long-term phase of Tim’s employment contract and, speaking for the Board and
the rest of the management team, we are excited to continue working in partnership with him going forward.”
 

 



 
 
Mr. Jones is a highly experienced senior executive with a proven and outstanding track record in global commercial business
development, specializing in developing and sustaining high value strategic and tactical partnerships. He is recognized for his expertise
in the strategic development and growth of active pharmaceutical ingredient categories through partnerships with a broad cross section
of brand and generic pharmaceutical and biopharmaceutical companies worldwide. His extensive knowledge base and expertise across
multiple pharmaceutical disciplines have contributed to his successful track record of financial growth. For the past three years, as Vice
President of Global Pharmaceutical and Medical OTC at Purisys LLC, an affiliate of Noramco Inc., and as Vice President Business
Development-Global Cannabinoids Portfolio at Noramco Inc., Mr. Jones was instrumental in building a fully operational and highly
successful global commercial cannabinoids business. Prior to that, he was Vice President Strategic Portfolio Management at Midas
Pharmaceuticals Inc. and also has previously held leadership roles with Par Sterile Products, and Johnson Matthey.
 
About RespireRx Pharmaceuticals Inc.
 
RespireRx Pharmaceuticals Inc. is a leader in the development of medicines for respiratory disorders and central nervous system
(“CNS”) indications, with a focus on OSA, ADHD, SCI and other neurological conditions. The Company owns and has exclusive
rights to patents and patent applications for certain families of chemical compounds that claim the chemical structures, formulations
and their uses in the treatment of a variety of disorders, as well as claims for novel uses of known drugs.
 
RespireRx is developing a pipeline of new drug products based on our broad patent portfolios across two distinct drug platforms:
 
Pharmaceutical Cannabinoids, including dronabinol, a synthetic version of ∆-9-tetrahydrocannabinol (“∆-9-THC”), a naturally
occurring substance in the cannabis plant that acts upon the nervous system’s endogenous cannabinoid receptors.
 
RespireRx is developing dronabinol for the treatment of OSA, a serious respiratory disorder that impacts an estimated 29.4 million
people in the United States according to the American Academy of Sleep Medicine. OSA has been linked to increased risk for
hypertension, heart failure, depression, and diabetes, and has an annual economic cost in the United States of $162 billion according to
the AASM. There are no approved drug treatments for OSA.
 
Pending the completion of a new formulation of dronabinol and an intended pre-IND meeting with the FDA, RespireRx believes that it
will be able to commence a pharmacokinetic study for the new formulation followed by a Phase 3 clinical study for the treatment of
OSA. Because dronabinol is already FDA approved for the treatment of AIDS related anorexia and chemotherapy induced nausea and
vomiting, the Company further believes that its re-purposing strategy would only require approval by the FDA of a 505(b)(2) new drug
application (“NDA”), an efficient regulatory pathway that allows the use of publicly available data.
 

 



 
 
Neuromodulators, which we now call Project Endeavor, including (a) ampakines, proprietary compounds that positively modulate
AMPA-type glutamate receptors to promote neuronal function and (b) positive allosteric modulators (“PAMs”) of the gamma-amino-
butyric acid type A (“GABAA”) receptors that are the subject of an option agreement dated March 2, 2020 between the Company and
the UWM Research Foundation, Inc. (“UWMRF”), an affiliate of the University of Wisconsin-Milwaukee. Several ampakines, in both
oral and injectable forms, are being developed by the Company for the treatment of a variety of CNS disorders. In clinical studies of
respiratory function, select ampakines have shown preliminary efficacy in central sleep apnea and in the control of respiratory
depression produced by opioids, without altering the opioid analgesic effects. In animal models of certain orphan disorders, such as
Pompe Disease, Rett’s Syndrome and perinatal respiratory distress, certain ampakines have been shown to improve breathing function.
Although the Company does not intend to pursue respiratory indications for ampakines at the present time, we view these findings as
proof of target engagement and signals of clinical efficacy.
 
Ampakines have shown potential as possible therapeutic agents for the treatment of certain neuropsychiatric and neurological
disorders. Ampakines have demonstrated positive activity in animal models of ADHD, results that have been extended translationally
into statistically significant improvement of symptoms observed in a Phase 2 human clinical trial of CX717 in adults with ADHD. At
present, the major pharmacotherapies available for ADHD are made up of two types of drugs. Stimulants, such as amphetamine,
rapidly produce robust effects, but suffer from side effects typical of stimulants, including tolerance, dependence, withdrawal and
abuse. For these reasons, stimulants are scheduled by the FDA. Non-stimulants, such as Strattera® (atomoxetine) tend to be less
effective than stimulants, with a much longer (approximately 4 – 8 week) latency to onset of action. In a number of animal and human
studies, CX717 and other ampakines did not display any stimulant properties typically associated with drugs like amphetamine. In the
Phase 2 ADHD clinical trial, statistically significant therapeutic effects were observed within one week. Therefore, we believe
ampakines may represent a novel, non-stimulant treatment for ADHD with a more rapid onset of action than alternative non-stimulant
treatment options.
 
RespireRx owns certain composition of matter and use patents and patent applications with respect to ampakines CX1739, CX717 and
other ampakines.
 
The lead compound in the GABAA PAM program has shown strong activity in a large number of animal models of epilepsy, including
treatment refractory epilepsy, where there exists a great clinical need. Furthermore, it has reduced epileptogenic electrical activity in
brain slices from treatment resistant epilepsy patients who had undergone surgical removal of the tissue. This lead compound also has
shown activity in animal models of anxiety and neuropathic pain.
 
Additional information about the Company and the matters discussed herein can be obtained on the Company’s web-site at
www.RespireRx.com or in the Company’s filings with the Securities and Exchange Commission at www.sec.gov.
 

 



 
 
Cautionary Note Regarding Forward-Looking Statements

 
This press release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934 and the Company intends that such forward-looking statements be subject to the
safe harbor created thereby. These might include statements regarding the Company’s future plans, targets, estimates, assumptions,
financial position, business strategy and other plans and objectives for future operations, and assumptions and predictions about
research and development efforts, including, but not limited to, preclinical and clinical research design, execution, timing, costs and
results, future product demand, supply, manufacturing, costs, marketing and pricing factors. In some cases, forward-looking statements
may be identified by words including “anticipates,” “believes,” “intends,” “estimates,” “expects,” “plans,” “contemplates,”
“targets,” “continues,” “budgets,” “may,” and similar expressions and such statements may include, but are not limited to, statements
regarding (i) future research plans, expenditures and results, (ii) potential collaborative arrangements, (iii) the potential utility of the
Company’s proposed products, (iv) reorganization plans, and (v) the need for, and availability of, additional financing. The forward-
looking statements included herein are based on current expectations that involve a number of risks and uncertainties. These forward-
looking statements are based on assumptions regarding the Company’s business and technology, which involve judgments with respect
to, among other things, future scientific, economic, regulatory and competitive conditions, collaborations with third parties, and future
business decisions, all of which are difficult or impossible to predict accurately and many of which are beyond the Company’s control.
Although the Company believes that the assumptions underlying the forward-looking statements are reasonable, actual results may
differ materially from those set forth in the forward- looking statements. In light of the significant uncertainties inherent in the forward-
looking information included herein, the inclusion of such information should not be regarded as a representation by the Company or
any other person that the Company’s objectives or plans will be achieved. Factors that could cause or contribute to such differences
include, but are not limited to, regulatory policies or changes thereto, available cash, research and development results, competition
from other similar businesses, interest of third parties in collaborations with us, and market and general economic factors. For more
information about the risks and uncertainties the Company faces, see “Item 1A. Risk Factors” of the RespireRx Pharmaceuticals Inc.
Annual Report on Form 10-K as of December 31, 2019. Forward-looking statements speak only as of the date they are made. The
Company does not undertake and specifically declines any obligation to update any forward-obligation to update any forward-looking
statements or to publicly announce the results of any revisions to any statements to reflect new information or future events or
developments.
 
Company Contact:
 
Jeff Margolis
Senior Vice President, Chief Financial Officer, Treasurer and Secretary
Telephone: (917) 834-7206
E-mail: jmargolis@respirerx.com
 
RespireRx Pharmaceuticals, Inc.
126 Valley Road,
Suite C,
Glen Rock, NJ 07452
www.respirerx.com
 

 



 
Exhibit 99.14

 
FIFTH AMENDMENT OF THE

 
AMENDED AND RESTATED RESPIRERX PHARMACEUTICALS INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This Fifth Amendment (the “Amendment”) of the Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and

Stock Option Plan (the “Plan”) of RespireRx Pharmaceuticals Inc. (the “Company”) is made pursuant to a unanimous written consent
of the Company’s Board of Directors (the “Board”) as of July 31, 2020.

 
WHEREAS, the Plan was adopted by the Board on March 31, 2016 and, as adopted, provided for a maximum of 500,000,000

shares to be issued under the Plan;
 
WHEREAS, on September 1, 2016, the Company effected a 325-to-1 reverse stock split of its issued and outstanding shares

of Common Stock, $0.001 par value (the “Reverse Stock Split”);
 
WHEREAS, as a consequence of the Reverse Stock Split and pursuant to the term of the Plan, the total number of shares

available for future distribution under the Plan and covered by each outstanding award under the Plan were automatically adjusted for
the Reverse Stock Split, and such adjustment effectively reduced the aggregate number of shares that could be awarded under the Plan
from 500,000,000 to 1,538,461 on a post Reverse Stock Split basis;

 
WHEREAS, on January 17, 2017, the Board, acting by unanimous written consent, increased the shares available under the

Plan by 1,500,000 shares, to an aggregate total of 3,038,461;
 
WHEREAS, on December 9, 2017, the Board, acting by unanimous written consent, increased the shares available under the

Plan by 3,946,799 shares, to an aggregate total of 6,985,260;
 
WHEREAS, on December 28, 2018, the Board, acting by unanimous written consent, increased the shares available under the

Plan by 2,000,000 shares, to an aggregate total of 8,985,260.
 

WHEREAS, on May 5, 2020, the Board, acting by unanimous written consent, increased the shares available under the Plan
by 50,000,000 shares, to an aggregate total of 58,985,260; and

 
WHEREAS, on July 31, 2020, the Board, acting by unanimous written consent, increased the shares available under the Plan

by 100,000,000 shares, to an aggregate total of 158,985,260; and
 
NOW, THEREFORE, as of May 5, 2020, the first sentence of the section of the Plan entitled “Stock Subject to the Plan” is

deleted in its entirety and replaced with the sentence:
 
“Subject to the provisions of Section 11 below, the maximum aggregate number of Shares that may be issued under the Plan

(as adjusted for the Company’s 325-to 1 reverse stock split effected on September 1, 2016) is 158,985,260 Shares, all of which may be
issued pursuant to Non-Statutory Stock Options, Restricted Stock, or as Stock Grants.”

 
All other aspects of the Plan remain unchanged and are hereby confirmed.
 
 

 


